
This is a digital copy of a book that was preserved for generations on library shelves before it was carefully scanned by Google as part of a project 
to make the world's books discoverable online. 

It has survived long enough for the copyright to expire and the book to enter the public domain. A public domain book is one that was never subject 
to copyright or whose legal copyright term has expired. Whether a book is in the public domain may vary country to country. Public domain books 
are our gateways to the past, representing a wealth of history, culture and knowledge that's often difficult to discover. 

Marks, notations and other marginalia present in the original volume will appear in this file - a reminder of this book's long journey from the 
publisher to a library and finally to you. 

Usage guidelines 

Google is proud to partner with libraries to digitize public domain materials and make them widely accessible. Public domain books belong to the 
public and we are merely their custodians. Nevertheless, this work is expensive, so in order to keep providing this resource, we have taken steps to 
prevent abuse by commercial parties, including placing technical restrictions on automated querying. 

We also ask that you: 

+ Make non-commercial use of the files We designed Google Book Search for use by individuals, and we request that you use these files for 
personal, non-commercial purposes. 

+ Refrain from automated querying Do not send automated queries of any sort to Google's system: If you are conducting research on machine 
translation, optical character recognition or other areas where access to a large amount of text is helpful, please contact us. We encourage the 
use of public domain materials for these purposes and may be able to help. 

+ Maintain attribution The Google "watermark" you see on each file is essential for informing people about this project and helping them find 
additional materials through Google Book Search. Please do not remove it. 

+ Keep it legal Whatever your use, remember that you are responsible for ensuring that what you are doing is legal. Do not assume that just 
because we believe a book is in the public domain for users in the United States, that the work is also in the public domain for users in other 
countries. Whether a book is still in copyright varies from country to country, and we can't offer guidance on whether any specific use of 
any specific book is allowed. Please do not assume that a book's appearance in Google Book Search means it can be used in any manner 
anywhere in the world. Copyright infringement liability can be quite severe. 

About Google Book Search 

Google's mission is to organize the world's information and to make it universally accessible and useful. Google Book Search helps readers 
discover the world's books while helping authors and publishers reach new audiences. You can search through the full text of this book on the web 

at http : //books . google . com/| 



Digitized by 



Google 



Digitized by 



Google 






-■f^-V'^ 






Digitized by 



Google 



Digitized by 



Google 



^ DEPARTMENT OF COMMERCE 
lii. BUREAU OF CORPORATIONS 

JOSEPH E. DAVIES, Commissioner 



BEPORT 

OF THE 

COMMISSIONER OF CORPORATIONS 



ON 

STATE LAWS CONCERNING 
FOREIGN CORPORATIONS 



MARCH IS, I9I5 




WASHINGTON 

GOVERNMENT PRINTING OFFICE 

1915 



Digitized by 



Google 



) / ^^^ GRADUATE SCHOOL OF 

'^ BUSINESS ADMINISTRATION 

(Hit) 



ADDITIONAL COPIES 

or THIS PUBLICATION MAT BE PROCITBED FROM 

THE SUPERINTENDENT OF DOCUMENTS 

GOVERNMENT PRINTING OFFICE 

WASHINGTON, D. C. 

AT 

26 CENTS PER COPY 



Digitized by 



Google 



OOFTEISTTS. 



Page. 

Letters of transmittal 7 

Letter of submittal 9 

INTRODUCTION AND GENERAL COMPARISON. 

What is a foreign corporation 11 

The right to do business .' 11 

documents required to be filed 11 

Agent within the State 13 

Preference of domestic creditors 13 

Real estate and eminent domain 13 

Initial filing fee or license tax 14 

License, permit, or certificate of qualification 15 

Bevocation of license, permit, or certificate of qualification 15 

Annual license tax... 16 

Annual reports 16 

Penalties for doing business without authority 16 

Penalties for faUure to file annual statement or pay annual tax. 17 

Penalties for sundry delinquencies S 18 

The right of a corporation to do business outside the State of its creation 18 

Corporations whidx have become Federal agencies 19 

Federal constitutional limitations on power of State to exclude or regulate for- 
eign corpora ticms 19 

PART I. — CONSTITUTIONAL AND STATUTORY PROVISIONS 
OF THE STATES. 

Scope 21 

Foreign 'corporation — ^Definition 21 

Corporations required to comply 23 

Corporations exempt 24 

Corporate names— Similarity prohibited 25 

Filing evidence of incorporation 27 

In State office : 27 

In county office 29 

Character of evidence of incorporation and how authenticated 29 

Publication of articles of incorporation 32 

JBy-laws— Where filed 32 

Designation of place of business— Where filed 32 

Agent 34 

Appointment of — ^Where filed 35 

' Qualifications, residemce, and powers of 37 

Status, functions, etc 38 

3 



Digitized by 



Google 



1 CONTENTS. 

Other data required to be filed 41 

Capital stock 42 

Capital or property employed in State 42 

Assets and liabilities 43 

Names of officers 43 

Names of stockholders 44 

Character of business 44 

Annual meetings 44 

Intention of transacting business elsewhere 44 

Name of corporation 44 

Antitrust declaration 45 

Acceptance of constitution and statutes 45 

When authorized to do business in domestic State 46 

Statement or other instruments— How authenticated 46 

Filing papers after commencing to do business 47 

Directing business to be commenced within limited time 48 

Doing business — Defined 48 

Foreign corporations limited to purposes for which a domestic corporation may 

be incorporated 49 

Other regulations with respect to domestic corporations applicable to foreign 

corporations 51 

Retaliatory statutes 54 

Initial license fee or original tax 56 

Initial license tax based upon entire capital 56 

Initial license tax based upon proportion of capital employe i in State 60 

Proportion of capital stock employed in State — How determined 62 

Initial license tax or fee, applying to all corporations regardless of capital 

or amount employed in State 65 

License, permit, or certificate of qualification 1 67 

Period of license, permit, or certificate of qualification 69 

Evidentiary character of license, permit, or certificate of qualification 70 

Penalties for noncompliance with, or violations of, initial reqiiirements 71 

Effect on contract and property rights 71 

Effect on right of action 74 

Effect on statutes of limitations 77 

Money penalties or forfeitures against corporation 78 

Civil liability of officers and agents 80 

Cxj.minal liability of officers and agents ^. 81 

Annual reports 84 

Contents of annual reports 86 

Name of corporation 86 

Date of incorporation 86 

Where incorporated 86 

Place of business — Out of State 86 

Place of business— Within the State 87 

Total capital stock 87 

Capital employed in the State 89 

Property employed in the State 90 

Property outside of State 90 

Assets 91 

Liabilities 91 

Earnings 92 

Dividends 92 

Operation of business 92 



Digitized by 



Google 



CONTENTS. 5 

Contents of annual reports — Continued. Page. 

Character of business 92 

Volume of business 93 

Antitrust declaration 93 

Date of annual meeting of stockholders and election of directors 93 

Date of election of officers 93 

Names and addresses of general officers 94 

Names and addresses of directors 95 

Officers or agents in charge of business in State 95 

Names of stockholders 96 

Assessments 96 

Stipulation agreeing to comply with the laws of State 96 

Change since filing initial certificate or last annual report 96 

Other data required...! 97 

Other information which may be required 97 

Authentication 97 

Date of report 99 

Publication of report 100 

Annual antitrust statement 100 

Annual license fee or tax 100 

Based on entire capital 101 

Based on proportion of capital employed in State.... 104 

Specific annual license tax or filing fee 110 

Penalty for failure to file annual statement and pay annual license tax Ill 

Effect on contract or right of action 112 

Liability of corporation 113 

Civil liability of officers, directors, and agents 115 

Criminal liability of officers and agents 116 

Penalty for corporations, officers, directors, and agents exercising powers after 

cancellation of license 117 

Penalty for false statements 117 

Penalty for refusing to permit inspection of books and records 118 

Penalty for failure to file amendment 118 

Penalty for failure to report changes, in location of office, officers, or agent. . . 119 

Penalty for paying dividend except when based upon surplus or profits 119 

Penalty for removal of causes 119 

Corporation 119 

Officers, agents, or employees 119 

Amendments to articles of incorporation 120 

Agent— Procedure in case of vacancy 121 

L^^lative investigation 123 

Notice of suit 124 

Fees required to be advanced by plaintiff on commencing suit 126 

Venue of actions 127 

Power of eminent domain 131 

Protection of domestic creditors 133 

Power to acquire and hold real estate 135 

Grounds of revocation of license, permit, or certificate 142 

Violations of general provisions 142 

Failure to make annual report or pay annual tax 143 

Failure to answer interrogatories or permit examination of books 144 

Failure to observe antitrust statutes 145 

Conspiracy 147 

DeaUi or removal of agent 148 

Failure to file amendment 148 



Digitized by 



Google 



6 COKTBISTTS. 

Grounds of revocation of license, permit, or certificate — Gontinuedi . . Fuse. 

Removal of suits or actions ^ i .::£. 149 

Failure to publish copy of certificate of incorporation ^...*^:.. 150 

Procedure for revocation of license, permit, or certificate . . . . v -.^ - . 151 

Violation of general provisions ...: 1 151 

Violation of antitrust statutes .......7 151 

Production of evidence required i v;^ 154 

Digest of decisions involving doing business .......; *^ . 156 

Single act or isolated transactions ;....,. ;v;.I ' 156 

Corporate continuity of conduct ; . • 159 

Transactions in interstate commerce not included ..,..- . , . 159 

Bringing or maintaining action 163 

Appointing agent 165 

Construction work v^, 165 

Ownership, acquisition, or lease of real estate ^*^ . 166 

Correspondence schools , 167 

Miscellaneous 167 

PAET II. — FEDERAL CONSTITUTIONAL LIMITATIONS. 

Scope 16? 

Definitions 169 

Foreign corporations 169 

Doing business 170 

Right of a corporation to do business in a jurisdiction other than that of its 

creation , ■...-•• 172 

Corporations which have become agencies for the performance of governmental 

functions 173 

Constitutional limitations on power of States to impose conditions and restric- 
tions on foreign corporations 175 

Privileges and immunities of citizens : iVfe 

Equal protection of the laws. 177 

Due process of law 1 ........... : l?yO 

Impairment of contracts ., ......... . . . . . ; 1^ 

Interstate commerce 1 . . . ; . . ' l^h 

Judicial power 19^ 

Exhibit A. — Draft of an act to make imiform the law of business corporations. . "iSi 

Table op cases '^19 

Index. .1 | 235 

LIST OF TABLES. ; 7 / ^ 

1. Initial or original filing fee or license tax, in States which base same upon /^ ,* 

entire capital stock, on corporations of selected amounts of capital 59 

2. Initial or original filing fee or license tax, in States which base the sflon^ [ .> 

upon the capital employed within State, on corporations of selected, 
amounts of same ^-.- 64 

3. Initial or original filing fee or license tax in States which fix the same without . • 

regard to capital or amount employed in State . ^ ...... . , .M 

4. Initial fee — To whom paid , . ..,^ . . j. J 67 

6. Annual reports for general purposes — ^with whom filed and date of filing. . . 85 

6. Annual reports for purposes of taxation only — ^with whom fil^d and date of , 

filing.... ^:.i5-«6 

7. Annual license tax based on entire capital ^-.^^ 104 

8. Annual license tax based on proportion of capital stock employed in 3tate.' 109 

9. Specific annual license tax or filing fee . •....,.,. 110 

10. Annual license tax or fee— To whom and when payable . ....... ...^.f^^y " 111 



Digitized by 



Google 



LETTERS OF TRANSMITTAL. 



Depabtment of Commerce, 

Office of the Secretary, 

WasTiington, March 16, 1916. 
Sir: I transmit herewith a report of the Commissioner of Corpora- 
tions on State laws concerning foreign corporations. This report 
deals with the legal prerequisites and other requirements for corpo- 
rations which do business in States other than those of their creation. 
Very respectfully, 

William C. Redfield, 

Secretary, 
The President. 

Department of Commerce, 

Bureau of Corporations, 
WasTiington, March 16, 1916, 
Sir: I have the honor to transmit herewith a report on State Laws 
Concerning Foreign Corporations made to the President under your 
direction, and in accordance with the law creating the Bureau of Cor- 
porations. This report deals with the legal prerequisites and other 
requirements for corporations which do business in States other than 
those of their creation. 

I desire to mention as especially contributing, under my direction, 
to the preparation of this report, Messrs. Charles H. McDonald and 
William C. Reeves, of this Bureau. 
Very respectfully, 

Joseph E. Davies, 
Commissioner of Corporations. 
To Hon. William C. Redfield, 

Secretary of Commerce. 
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LETTER OF SUBMITTAL. 



Department of Commerce, 
• Bureau op Corporations, 

WdshingtoUj March 16, 1915. 

Sir: I have the honor to submit herewith a report on State Laws 
Concerning Foreign Corporations. 

Each State of the Union has its distinctive laws regarding the 
admission to the State of corporations organized in other States, or 
countries, and their subsequent operations. This has resulted in a 
wide divergence in the legal prerequisites for and conditions pertain- 
ing to the doing of business by a corporation in States other than in 
the one of its creation, which has often seriously hampered and 
restricted the conduct of business. The penalties imposed for tech- 
nical failure to comply with such prerequisites and other legal con- 
ditions are, in many instances, drastic and severe. The actual nioney 
lost by corporations due to alleged imwitting violations of the laws 
of diflfereht States is undoubtedly very large. 

SCOPE OF the report. 

The material presented in this report relates chiefly to the constitu- 
tional and statutory provisions of the several States imposiiig condi- 
tions precedent to the right of a corporation to do busine^ in States 
other than the State creating it, and also the provisions which such a 
corporation must observe in order to continue to do business therein. 
The provisions of law of the several States relating to business cor- 
porations only are covered by this report. The statutory provisions 
relating to those kinds of corporations which are made a subject of 
special legislation, such as railroads and other public-service corpora- 
tions, banks, trust companies, investment companies, building and 
loan associations, and insurance companies, are not considered. 

method of presenting the law. 

The method of presenting the law adopted in this report is the 
coUation of constitutional and statutory provisions, by topics, in a 
systematic order which faciUtates ready reference to the particular 
provisions in each State and a comparison of the provisions of the 
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10 LETTER OP SUBMITTAL. 

several States. In each case the words of the statutory or constitu- 
tional provisions are given in so far as is necessary to show the precise 
requirements of each State, but where two or more States have an 
identical, or substantially the same, provision, the essential words 
are given but once, with an enumeration of the States to which such 
provision applies. 

IMPORTANCE OP UNIPORMITT OP STATE LAWS. 

Embarrassment would be saved to corporations which do business 
in States other than those creating them, and sometimes to persons 
who deal with them also, if the corporation laws of the States were 
uniform. The Commissioners on Uniform State Laws, in national 
conference, have for some years had in hand a project for a uniform 
law of business corporations and have a standing committee at work 
upon it. Four times, at the conferences of 1910, 1911, 1912, and 1914, 
this committee has reported a draft of such a law. Four times the 
conference has considered the draft section by section, amended it, 
and referred it back to the committee. The present report exhibits 
the draft in its latest available form, namely, the committee's fourth 
tentative draft. 

AID TO BUSINESS. 

It is suggested that this collation and comparison of laws relating 
to conditions under which foreign corporations may do business in 
the various States, contained in this report, will be of assistance in 
facilitating the movement for greater uniformity in the laws of the 
several States with respect to this subject. The advantage to the 
business community of such uniformity of corporation laws and con- 
ditions under which foreign corporations may do business is plain. 

It is hoped that this report will also be of some direct and immediate 
benefit to persons interested in corporations which are engaged in 
trade within different States by furnishing them with information in 
convenient form as to the requirements of the laws of each State with 
r^ard to such corporations. This knowledge is essential for the safe 
conduct of business in the various States through such foreign corpo- 
rations. 

Very respectfully, 

Joseph E. Da vies, 
Commissioner of Corporations. 

The President. 
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REPORT OF THE COMMISSIONER OF CORPORATIONS 
ON STATE UWS CONCERNING FOREIGN CORPO- 
RATIONS. 

UTTBODUGTION AND GENEBAI GOMPABISON. 

WHAT IS A FOREIGN CORPORATION. 

The statutory definitions or descriptions of foreign corporations in 
most States are so drawn as to cover only corporations of other States 
and of foreign countries and not those formed under Federal laws. 
In one State, Rhode Island, Federal corporations are specifically ex- 
cluded from the category of foreign corporations. In Delaware, how- 
ever, they are specifically included. Kentucky also includes '* every 
corporation other than those incorporated under the laws of the 
State," and somewhat similar terms are used by Alabama, Connecti- 
cut, Idaho, Maine, Minnesota, and Tennessee.' 

THE RIGHT TO DO BUSINESS. 

Under the commerce clause of the Constitution of the United 
States, a corporation formed in one State can not be excluded by 
others, so long as its business is strictly interstate. It can not, how- 
ever, do any business that is not interstate without the express or 
tacit consent of the State it does business in. What shall constitute 
"doing business" in such a sense as to require compUance with local 
lawi^ is usually a matter for determination by the courts, but Kansas, 
Mississippi, South Carolina, and Tennessee have statutes defining 
the term.' 

DOCUMENTS REQUIRED TO BE FILED. 

A condition of the right to ''do business'' in this sense is usually 
the filing of certain documents with State officers; oftenest with the 
secretary of state, sometimes with a corporation commission or similar 
body.* Sometimes the documents must also be filed in the county 
where the corporation has its principal place of business in the State, 
or even in every county where it does business.* 

In most States a foreign corporation is forbidden to do business until 
it has filed the required documents; but in South Carolina a corpora- 

> See p. 21. » See p. 27. 

*8eep.41 48e6p.29. 
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14 ^ STATE LAWS CONCERNING FOREIGN CORPORATIONS, 

©state within the corporate limits of cities and towns, and to so much 
other real estate as may be necessary for a manuf actming establish- 
ment, but to no other, except temporarily to enforce a debt. In 
Illinois, Indiana, South Dakota, and Tennessee a foreign coipora- 
tion can hold no real estate except such as may be necessary for the 
proper carrying on of its legitimate business. A few States place 
greater restrictions on alien corporations, or corporations cont3*olled 
by aliens, than on foreign corporations organized in the United States 
and controlled by citizens thereof.^ 

The constitution of Arkansas denies to foreign corporations the 
privilege of acquiring property through the power of eminent do- 
main; but several States specifically place foreign corporations on an 
equality in this respect with domestic corporations.' 

INITIAL FILING FEE OR LICENSE TAX. 

Nearly every State levies a filing fee or license tax on admitting a 
foreign corporation to do business within its boundaries. 

If an attempt is made to appraise the benefit which a foreign cor- 
poration may receive by admission, the corporation's property wiH 
naturally be considered in the appraisal. It will be assumed tiiat a 
larger corporation — one which controls more property — ^wUl mi^ 
more money, other things being equal, than a smaller, and that the 
privilege of exercising its activities in any given State is worth more. 

This general idea is applied in two widely diflFerent ways. One 
applies it to the capital invested or used in the particular State, the 
other to the whole capital stock of the corporation. The former pro- 
ceeds on the assumption that the business of the corporation in the 
State, its profits there, and the value of the privilege of doing business 
there, will bear some proportion to the capital wluch the corporation 
employs there. The other assumes that the size and the profitable ess 
of a corporation's business, even in a particular State, are likely to 
bear some relation to its total capitalization. 

The basis of total capital has a great advantage in convenience and 
pertainty. The investment within a State can not be readily 
measured. The assessment of it is subject to much the same diffi- 
culties and errors as the assessment for the general property tax. 
But the total authorized or outstanding capital stock is a definite 
amoimt, not subject to doubt or manipulation. 

The tables on pages 59 to 66 give the initial taxes levied in the 
several States on corporations of various capitals or local investments. 
Five States besides the District of Columbia levy no initial tax. 
The remaining States are divided as evenly as possible among the 
three classes: those which base the tax on total capital, those which 
base it on capital employed in the State, and those which collecta 
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INTRODUCTION AND GENERAL COMPARISON. 15 

flat sum without regard to capital. Fifteen States are in the first 
class, 14 in the second, and 15 in the third. Ohio is in both the first 
clasd and the second, levying one tax on total capital and another on 
capital employed in the State. 

. In nine States of those which base the tax on total capital it is the 
same as the incorporation fee of a domestic corporation. 

In all the States which charge a flat rate the tax is small. It is 
hardly large enough in any case to be thought of as a payment for the 
privilege of admission to the State. It is perhaps hardly worthy of 
remark, therefore, that the tax shows no dear tendency to vary with 
the importance of the States. 

LICENSE, PERMrr, OR CERTIFICATE OP QUALIFICATION. 

In many States a Ucense, permit, or certificate is issued by the 
secretary of state or other designated oflicer to a foreign corporation 
which has fulfilled the statutory requirements. Often such certifi- 
cates, or copies of charters and other documents certified by the offi- 
cers with whom they are filed, are made evidence or prima facie evi- 
dence, sometimes sufficient evidence, of the legal existence of the cor- 
poration, and of its powers, duties, and responsibihties, or of its right 
to do business in the State.^ 

In Idaho, Oklahoma, and Utah the Ucense or permit is issued for 
one year, and in Arkansas for five years. In a few States it is issued 
for the life of the corporation concerned, with a maximum limit of 10 
or 20 or 30 or 50 years. In Colorado it may not exceed the corporate 
existence of domestic corporations of hke character. In many States 
no time limit is set.^ 

REVOCATION OF LICENSE, PERMIT, OR CERTIFICATE OF QUALIFICATION. 

Many grounds are recited in the statutes of various States for 
revoking these Ucenses. In a few cases such general phrases are used 
as "violation of any of the acts relating to foreign corporations." 
Of tener the violations of law which shall result in forfeiture are spec- 
ified. Among the most important are: failure to make annual report 
or pay annual tax; failure to answer interrogations or to permit exam- 
ination of books; failure to fill vacancy in the position of agent to 
accept service; violation of antitrust and conspiracy laws; bringing 
of suit in, or removal of suits to. United States courts.' 

In some States a corporation's right to do business is automatically 
forfeited on the occurrence of a statutory cause; in others it is sum- 
marily canceled by the secretary of state; in Oregon and Utah it is 
withdrawn by the governor, with some formaUty; in Washington, 
West Virginia, and Wyoming it is annulled in a suit brought by the 
attorney general.* 

> See p. 67. * See p. 60. ^ See p. 142. * See p. 151. 
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16 STATE LAWS CONCERNING FOREIGN CORPORATIONS, 

ANNUAL LICENSB TAX. 

Thirty-three States impose an annual license tax on foreign corpo- 
rations. Nine of these States base it on the entire capital stock of 
the corporation; 13 base it on the part of the capital stock employed 
within the State, and 11 charge a flat sum without regard to capital.^ 

ANNUAL REPORTS. 

Nearly aU States require annual reports from foreign corporations, 
either for purposes of taxation or for general purposes.* Among the 
items included in these reports by many States or by some are the 
following: Name of corporation and State or coimtry where formed; 
principal place of business within the State, or without the State, or 
both; character of business; whether actively engaged in business; 
value of property outside the State and where situated; value of prop- 
erty in the State and where situated, and its proportion to the total 
property of the corporation;, volume of business; assets, Uabihties, 
earnings, dividends, and assessments; prices at which its stock has 
sold; names and addresses of officers and directors; date of annual 
meeting; names and addresses of officers or agents in charge of the 
business in the State; changes, if any, since the last annual report in 
the matters required to be included. Names and addresses of all 
stockholders, and the number of shares held by each, are required in 
Michigan, Mississippi, and Oklahoma; Maryland and Vermont require 
these data for stockholders within the State. Missouri requires a 
declaration, and Wisconsin an affidavit, that the corporation is not 
violating or has not violated the State antitrust laws, and Wisconsin 
requires also a stipulation that it will comply with all the laws of the 
State. Nebraska requires the corporation to state all stock in other 
corporations owned by it and all stock in it owned by other corpora- 
tions.' 

PENALTIES FOR DOING BUSINESS WITHOUT AUTHORITY. 

Heavy disabilities and penalties are laid by many States on foreign 
corporations which undertake to do business without complying with 
the local regulations.* 

In California and Idaho a corporation which has not complied can 
not acquire real estate. Any contract of such a corporation is abso- 
lutely void in Michigan; is not enforceable until compUance in Mon- 
tana; and in some other States is void on behalf of the corporation, 
but enforceable against it. In still other States such a contract is 
declared to be not void but unenforceable in the State courts; 
either completely unenforceable there, or unenforceable till the cor- 
poration shall comply, or unenforceable by the corporation, but 

iSeep. 100. 'Seep. 84. !>Seep.93. ^Seep.Tl. 
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INTRODUCTION AND GENERAL COMPARISON. 17 

enforceable against it. In Nevada a foreign corporation can not 
commence, maintain, or defend any action in the State courts imtil 
compliance. A foreign corporation can not maintain any suit or 
action, either legal or equitable, in any of the courts of the State, 
whether arising out of contract or tort, in Arkansas, Illinois, Indiana,' 
Missouri, Oklahoma, and Texas. In CaUfomia, Idaho, and Nevada 
a corporation which fails to comply is denied the benefit of the statute 
of limitations.* 

In many States a foreign corporation which does business without 
authority is subject to a money penalty. The amount ranges up to 
$10,000. In Arkansas, with a penalty of $500 to $1,000, each day of 
violation is a separate oflFense; and in Virginia, with a fine of $10 to 
$1,000, each transaction is a separate offense.^ 

In several States officers and agents of a foreign corporation doing 
business without authority are Hable on its contracts, either gener- 
ally or on contracts made by them.^ Either with or without such 
liability, the officers and agents are in many States liable to fine or 
imprisonment. The fines range up to $2,000, and ia one or two 
States might run much higher through counting each day a separate 
offense. The imprisonment runs up to six months.* 

PENALTIES FOR FAILURE TO FILE ANNUAL STATEMENT OR PAY ANNUAL 

TAX. 

In most States a failure to file the required annual statement or 
pay the annual tax is followed, after a longer or shorter period of grace, 
by withdrawal of the right to do business.^ A corporation which 
then undertakes to continue business is usually in the same situation 
as one which begins business without satisfying the preliminary re- 
quirements. In addition, however, and either while the corporation 
retains its right to do business or after the right has been withdrawn, 
such failure may subject both the corporation and its officers and 
agents to penalties. 

In many States the deUnquent corporation is subject to a fine. Some- 
times the fine is trifling; but it may be as much as $10,000 in Indiana, 
and in Maine and Massachusetts it may be $10 a day for 15 days and 
$200 a day thereafter. The company's officers and agents may also 
be subject to fine or imprisonment or both. In Missouri an officer 
who fails to file a special report called for by the secretary of state 
may be fined as much as $1,000 and imprisoned as long as six months.® 

In New Hampshire the treasurer and directors of a delinquent cor- 
poration are personally liable for all its debts existing when delin- 
quency begins, and for all its debts contracted while delinquency 

> Bee p. 77. » See p. 80. » See p. HI. 
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18 STATE LAWS CONCERNING FOBEIGN CORPORATIONS. 

continues. Nearly the same liability is placed in Colorado on all 
officers and directors.^ 

Special penalties are sometimes fixed by law for persons who exer- 
cise any of the powers of a delinquent corporation after its rights 
have been canceled. In Alabama and Oregon such a person may be 
fined $1,000, or imprisoned one year, or both.* 

PENALTIES FOR SUNDRY DELINQUENCIES. 

Corporations or their officers are punishable in one State or another 
for failing to file amendments to their articles of association; for 
failing to report changes in location of office, in officers, or in agents; 
for refusing to permit stockholders to inspect books.' In Maine an 
officer who knowingly makes a material false representation in a re- 
port which the law requires from his corporation is liable for aU debts 
of the corporation contracted while he is an officer thereof.* 

THE RIGHT OF A CORPORATION TO DO BUSINESS OUTSIDE THE STATE 

OF ITS CREATION. 

While it has been held that a corporation must dwell in the place 
of its creation and can not migrate to another sovereignty, still its 
residence in one State does not prevent it from contracting in another, 
and, in the absence of constitutional or statutory restrictions, it may 
exercise, in a State other than that of its creation, all the powers 
which are permitted to domestic corporations of like character.* 

The right of a foreign corporation to engage in business in a State 
other than that of its creation depends solely upon the will of such 
other State, unless it rests its right upon the Federal nature of its 
business. Without such right, except by comity of other States, a 
foreign corporation can have no legal existence, nor can it exercise 
the functions and privileges conferred by its charter, out of the 
boundaries of the sovereignty by which it was created. Comity will 
generally be extended so as to allow a foreign corporation to exercise 
any powers with which it may be endowed by charter, unless such 
powers are repugnant to the policy or injurious to the citizens of the 
State it seeks to enter. Such corporations having no absolute right 
of recognition, must depend upon the assent of other States for recog- 
nition and for the enforcement of contracts therein. And since the 
State is limited only by certain provisions of the Federal Constitu- 
tion, it follows that such assent may be granted upon any terms a 
State may impose within such limitations. In the absence of some 
express limitation in the Constitution of the United States the power 
of a State over foreign corporations is absolute.* 

1 See p. n5. 2 See p. U?. > See pp. US, 119. < See p. 173. 
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INTRODUCTION AND GENERAL COMPARISON. 19 

CORPORATIONS WHICH HAVE BECOME FEDERAL AGENCIES. 

Corporations have sometimes been made the instrumentalities 
through which certain governmental functions have been carried into 
effect, or have been employed by the Federal Government for certain 
purposes, and in these cases States have no power to retard, impede, 
burden, or in any manner control the operations of such corporations 
when so employed.^ 

FEDERAL CONSTITUTIONAL LIMITATIONS ON POWER OP STATE TO 
EXCLUDE OR REGULATE FOREIGN CORPORATIONS. 

The guaranty that citizens of each State shall be entitled to all 
privileges and immunities of citizens of the several States has been 
held not to be applicable to corporations; that the term ''citizen," 
as used in section 2, Article IV, of the Federal Constitution, included 
only natural persons.^ But it has been held that corporations are 
"persons" within the meaning of the Constitution, and are protected 
by the provisions that no State shall make or enforce any law which 
shall deprive any person of property without due process of law; nor 
deny to any person within its jurisdiction the equal protection of the 
laws.' Various cases have arisen wherein foreign corporations have 
successfully invoked the protection afforded by that clause of the 
Constitution which prohibits a State from passing a law impairing 
the obUgation of contracts;* and because of the clause of the Consti- 
tution which vests in Congress exclusive power to regulate commerce, 
it is well settled that commerce among the States, carried on by cor- 
porations, is entitled to the same protection against State exactions 
as when carried on by individuals.^ It is further well settled that the 
judicial power of the United States, which, under the Constitution, 
extends to controversies between citizens of different States, is a 
power wholly independent of State action and that a State may not 
by any exertion of authority directly or indirectly destroy, abridge, 
or limit such power.* While corporations are not citizens within the 
clause of the Constitution guaranteeing to citizens in each State all 
privileges and immunities of citizens in the several States, they are 
deemed to be citizens within the meaning of the clause of the Con- 
stitution relating to the judicial power of the United States. By 
reason of this provision, the laws of a State which attempt to make 
the right of a foreign corporation to do business in that State depend- 
ent on the surrender of its right to resort to the Federal courts, are 
void.^ 

iSeep. 173. 4S«ep. 183. «Se«p. 193. 

38ee p. 176. »Seep. 186. 'Beep. 196. 

*Seep. 177. 
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PAET I.— COirSTITXTTIOirAl AITO STATXTTOET PEOVISIOITS OP 

TEE STATES. 

SCOPE. 

This part deals only with the constitutional and statutory pro- 
visions of the several States and the District of Columbia, appMcable 
to foreign business corporations, in force January 1, 1915. Specific 
classes of corporations, such as insurance, banking, and public-service 
corporations, building and loan associations, and investment com- 
panies are, in most States, governed by special laws, which are not 
digested in this report.^ 

Such provisions of the several States and the District of Columbia 
as have a common purpose are brought together and annotated. 
Sometimes the conditions and restrictions are similar and sometimes 
quite dissimilar, but whether similar or dissimilar in method or ex- 
pression those provisions have been grouped which have a common 
end. 

FOREIGN CORPORATION — ^DEFINITION. 

The term "foreign corporations," as used in the constitutions or 
statutes of the several States, has been defined therein by some.^ 
Some merely describe such corporations as are embraced or included 
within the meaning of such term, while others neither define nor 
describe. 

A foreign corporation includes any corporation iTicorporated under 
the laws of any other State, Territory, or foreign coimtry, in Arizona; ' 
one created by the laws of some other State or coimtry, in Arkansas;* 
State, Territory, or country, in Missouri;^ any foreign State or king- 
dom, or any State or Territory of the United States beyond the limits 
of the State, in Colorado;* State or Territory, or any other country, 

1 Where corporations are organized for a particular purpose and specifically proTided for, the general 
taws pertaining to foreign corporations are not applicable. Union Guaranty & Trust Co. v. Craddock, 60 
Ark., 603 (1804); Behm v. German Ins. & Saving Institution, 126 Ind., 135 (1800); Barricklow v, Stewart, 
31 Ind. App., 446 (1003); Security Sav. & Loan Ass'n v. Elbert, 153 Ind., 108 (1800); New York Mortgage 
Co. V. Secretary of State, 150 Midi., 107 (1007); State v. Rotwitt, 17 Mont., 41 (1805). 

* In Ohio, in 1861, the court said: "Forei^ Corporation does not seem to be recognized by the books, 
like foreign bill, as a legal tenn," but held that it excluded all corporations within the State formed and 
todsting by the laws of the State. Boley v. Ohio Life Ins. & Trust Co.. 12 Ohio State, 180 (1861). 

• 8ec. 2226, Rev. Stats., 1018. 

4 Sec. 7800, Kirby's Digest, 1004 
ft Sec. 3030, Rev. Stats., 1000. 
«8iM»: 1066, Mills' Ann. Stats., 1012. 
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' 



in Florida;* of any government or of any other State or Territory, in 
Mississippi;' of any State of the United States or any foreign country 
in treaty and amity with the United States, in South Carolina;' 
incorporated under any jurisdiction beyond the limits of the State, in 
Virginia;* under the laws of any State or Territory of the United 
States or of any foreign country. State, or colony, in Washington;* 
State or Territory of the United States, or District of Columbia, or 
any foreign country, in West Virginia; • any foreign State or kingdom, 
or of any State or Territory of the United States beyond the limits of 
the State, in Wyoming; ^ any corporation organized under the laws of 
another State, Territory, or foreign coimtry, in California • and Kan- 
sas ; • any foreign State or country, in Illinois ; *® any foreign State, Ter- 
ritory, or country, in Indiana;" another State, or any Territory of the 
United States, or any foreign country, in Iowa;" any other State, or 
the United States or any foreign country, in Michigan*' and Montana;** 
any foreign government, or any other State or Territory, including 
the District of Columbia, in Nebraska;" State, Territory, District of 
Columbia, and dependency of the United States, in Nevada;" any 
State or Territory of the United States other than this State or under 
the laws of any foreign country, in Utah;*^ another State, govern- 
ment, or country, in Vermont ;*• organized otherwise than under the 
laws of the State, in Wisconsin;" any corporation created or organized 
under the laws of any other State or Territory, in South Dakota ;'• 
under or by virtue of any government other than that of the State, 
in Tennessee; 2* under the laws of any other State or Territory of the 
United States, or of any mimicipality of such State or Territory, or 
any foreign government, sovereignty, or municipaUty, in Texas ;** 

1 Seo 7, ch. 5717, Laws 1907. A corporation existing under the laws of another State is a foreign cor- 
poration in Florida within the meaning of the statute. Ulmer v. First National Bank, 61 Fla., 460 (1911). 
s Sec. 935, Code, 1906. 
s Sec. 2664, Code, 1912. 

* Sec. 1104, Code Supp., 1910. 

• Sec. 3720, Rem. & Bal. Code, 19ia 
•Seo. 2929, Code, 1913. 

» Sec. 4249, Comp. Stats., 1910. 

sSec. 408, Civil Code, 1909. 

•Sec. 1710, Qen. Stats., 1909, Dassler. 

» Sec. 67c, ch. 32, Hm-d's Rev. Stats., 1918. 

u Sec. 4086, Bums' Ann. Stats., 1914. Foreign corporations are those not incorporated or organiied in 
this State, or created by or imder the laws of any other State, government or country. Daly et ftl. v. Nat 
Life Ins. Co. of U. S. of Amer., 64 Ind., 1 (1878). 

tt Sec. 18, ch. 137, Laws, 1913. 

u Sec. 9647, Howell's Ann. Stats., 1913 

M Sec. 4413, Rev. Codes, 1907. 

u Sec. 726, Rev. Stats., 1913. 

u Sec. 1348, Rev Laws, 1912. 

" Sec. 1, ch. Ip6 Laws, 1909. 

» Sec. 27, Pub. Stats.. 1906. 

» Sec. 1770b, Stats., 1913. 

» Sec. 883, Civil Code, 1903, as amended by ch. 143, Law!t, 1913 

n Sec. 2546, Code, 1896. 

» Art. 1314, Rev. Civ. Stats., 1911. The Texas Pac. R. H. Co. befaig Incorporated by the Congress oc 
the United States, is not such a foreign corporation as is contemplated by statutes of Texas relating to 
venue. Texas & Pac. Ry. Co. v. Weatherby, 41 Tex. Civ App., 409 (1906). 
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INTRODUCTION AND GENEBAL COMPARISON. 23 

any corporation estallished, organized, or chartered under laws other 
than those of the State, in Maryland,^ Massachusetts,' and Penn- 
sylvania;^ any corporation created by the laws of any other State or 
the laws of the United States, in Delaware; J by other States or for- 
eign governments, in Georgia ;° by any other State, or by any foreign 
State, kingdom, or government, in North Carolina;^ other than those 
created by or under the laws of the State or located in the State and 
created by or under the laws of the United States or by or pursuant to 
the laws in force in the colony of New York before the 19th day of 
April, 1775, in New York;^ any corporation established under laws 
other than those of the State, in Maine ;^ every corporation not 
organized under the laws of the State, in Alabama • and CJonnecti- 
cut;*® not created under the laws of the State, in Idaho;" every 
corporation other than those incorporated imder the laws of the 
State, in Kentucky;" corporations other than those organized under 
the laws of the State, in Minnesota; ^^ corporations other than those 
incorporated by the general assembly of the State or under general 
laws of the State, excepting corporations existing under laws or 
authority of the United States, in Rhode Island.^* 

CORPORATIONS REQUIRED TO COMPLY. 

No class of foreign corporations is specifically exempted from the 
operation of the laws relating to foreign corporations, in Arkansas, 
California, Colorado, Florida, Georgia, Idaho, Kansas, Nevada, South 
Carolina, Tennessee, Utah, Virginia, and West Virginia. Foreign rail- 
road and life and fire insurance companies are specifically included, in 
Arkansas, ^^ and foreign building and loan associations and insurance 
companies, in Florida;^® all corporations which have a usual place of 
business in the State, or which are engaged in the State, permanently 
or temporarily, and with or without a usual place of business therein, in 
the construction, erection, alteration or repair of a building, bridge, 
railroad, railway or structure, are required to comply, in Massachu- 

» Sec. 90, art. 23, Bagby's Ann. Code, 1911. 

2 Sec. 56, ch. 109, Supp. to Rev. Laws, 1902-1908. 

«Sec. 1, p. 710, Laws, 1911. A foreign corporation is one not created by the laws of this State. In re 
Grand Lodge of A. O. U. W., 110 Pa. St., 613 (1885). 

* Sec. 1, ch. 395, Laws, 1903. 

6 Sec. 2203, Code, 1911. 

«Sec. 1193, Pell's Revisal, 1908. 

» Par. 18, sec. 3343, Code of Civil Procedure. 

•Sec. 1, ch. 152, Laws, 1911. 

•S«c. 3642, Code, 1907. 
wSec. 80, ch. 194, Pub. Acts., 1903. 
n Sac. 2792, Rev. Codes, 1908. 
nSec. 4189b, Carroll's Stats., 1909. 
u Sec. 6135, Qen. Stats., 1913. 
»< Sec. 42, ch. 300, Gen. Laws, 1909. 
»» Sec. 824q, Kirby's Digest, Suppl. 1911. 
••Sec. 6, ch. 5717, Laws, 1907. 
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setts ;^ corporations for profit, other than msurance companies, build- 
ing and ban companies, and surety companies, in lUinois ^ and Indi- 
ana;' corporations for profit, other than banking, insurance, building 
and loan or bond investment corporations, in Ohio;* corporations for 
pecimiary profit, in Minnesota* and Missomi;* corporations for pecu- 
niary profit, other than those carrying on mercantile or manufactur- 
ing business, in lowa;^ corporations for pecuniary profit, except cor- 
porations created for the purpose of constructing, building, operating 
or maintaining any railway, or corporations required by law to procure 
certificates of authority to do business from the Commissioner of In- 
surance and Banking, in Texas; • corporations formed for the pur- 
pose of gain, in Oregon ;• all corporations incorporated for any of the 
purposes for which domestic corporations are authorized to be formed, 
in Washington.^® 

CORPORATIONS EXEMPT. 

Certain classes of corporations are specifically exempt from the 
operation of the law relating to foreign corporations in some States. 
Foreign insurance companies, in Arizona," Connecticut," Delaware,*' 
Illinois,^ Indiana,' Kentucky," Louisiana,^* Maine, ^* Maryland,*^ 
Michigan,^' Mississippi,'* Missouri,^® Montana,'* Nebraska," New 
Hampshire,'' New Jersey,'* New Mexico,'* North Carolina,'® North 
Dakota,'^ Ohio,* Pennsylvania," Rhode Island,'* Texas,' Ver- 
mont,'® Wisconsin ,'' and Wyoming;" fraternal or beneficiary corpo- 
rations, in Wisconsin;'^ surety companies, in Connecticut," Illinois,^ 
Indiana,' and Maine ;^* banks, in Maine,'® Missouri,'® New Jersey,** 
New Mexico,'* North Carolina,'® Ohio,* Texas,® and Vermont;*® 
savings banks, trust companies and safe deposit companies, in 
Maine ^® and Missouri;'® national banks, in Maryland*^ and Rhode 
Island;'® moneyed corporations, in New York;" building and loan 
associations, in Connecticut," Illinois,' Indiana,' Missouri,*® and 
Ohio;* investment companies, in Connecticut" and Ohio ; * corpora- 



1 Sec. 58, ch. 109, Supp. to Rev. Laws, 1902-4908. 

• Sec. 67b, ch. 32, Hurd's Rev. Stats., 1913 
« Sec. 4085, Bums' Ann. Stats., 1914. 

4 Sec. 178, Code, 1910. 

6 Sec. 6206, Qen. Stats., 1913. 

• Sec. 3037, Rev. Stats., 1909. 

1 Sec. 1637, Code, 1897, as amended by ch. 75, 
Laws, 1911. 

■ Arts. 1314 and 1319, Rev. Civ. Stats., 1911. 

• Sec. 6727, Lord's Oregon Laws, 1910. 
» Sec. 3720, Rem. & Bal. Code, 1910. 
"Sec. 2226, Rev. Stats., 1913. 

"Ch. 60, P. A., 1907. 

"Sec. 8, ch. 395, Laws, 1903. 

"Sec 671, CarrolPs Stats., 1909. 

i» Act 54 of 1904, as amoided by act 243, 1912. 

I'Sec. 1, ch. 152, Public Laws, 191L 



17 Sees. 90 and 93, art. 23, Baf;by's Ann. Code, 1911. 

"Sec. 9654, Howell's Ann. Stats., 1913. 

»Sec. 935, Code, 1906. 

» Sea 5, p. 168, Laws, 1910. 

« Sec. 4413, Rev. Codes, 1907. 

«Sec. 725, Rev. Stats., 1913. 

»Sec. 1, ch. 187, Laws, 1913. 

"Sec. 97, p. 1657, Comp. Stats., 1910. 

»Sec 102, Ch. 79, Laws, 1905. 

««ec. 1194, PeU's Revisal, 1908. 

s'Sec. 5238, Comp. Laws, 1913. 

«Sea 5, p. 710, Laws, 1911. 

»Secs. 42, 48, ch. 300, Oen. Laws, 1909. 

NSec. 774, Pub. Stats., 1906. 

« Sec. 1770b, Stats., 1913. 

ttSec. 4249, Comp. Stats., 1910. 

"Sec. 15, Qen. Corporation Law, 1909. 
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tions whose business in the State consists exclusively in loaning 
money on real estate security, in South Dakota; * railroad companies, 
in Missouri,' Nebraska,* New Jersey,* New Mexico,* North 
Carolina,* Texas,^ Vermont,' and Wisconsin;' express and tde- 
graph companies, in North Carolina;* corporations engaged in 
interstate commerce as common carriers, in Nebraska;' ferry com- 
panies, in New Jersey;* pubhc-service companies, in Maine; ^® com- 
panies which do business protected by the rights of interstate com- 
merce, in Michigan;" corporations engaged in or transacting the 
business of interstate commerce only, within the State, and corporia,- 
tions organized under the laws of the United States, in Alabama; " 
those which do business by hcense issued by the State treasurer, 
in Michigan ; ^^ corporations incorporated for reHgious and charitable 
purposes solely, in Oklahoma,^' South Dakota,^ and Wisconsin;' 
corporations carrying on mercantile or manufacturing business, as 
clearly defined and restricted by their articles of incorporation, in 
Iowa; " corporations engaged in an exclusively manufacturing busi- 
ness in the State, drununers and traveling salesmen soliciting business 
in the State for corporations which are entirely nonresident, corpora- 
tions engaged only in the business of loaning money or investing in 
securities in the State, including all business incidentally growing 
out of the same, and the handling of such real estate and other 
property as may be taken by foreclosure or otherwise in the liquida- 
tion of such loans or securities, corporations organized for the purpose 
of raising and improving hve stock, cultivating and improving farms 
or garden or horticultural lands, or for growing sugar beets, any 
corporation formed for the purpose of canning fruits or vegetables, 
corporations heretofore hcensed or authorized to transact business 
in the State and which have paid to the State treasurer the fees on 
the capital stock required of domestic corporations, and corporations 
whose sole business in the State is transportation of freight and 
passengers, or both, by water, in Minnesota; " all corporations 
otherwise provided for, in Montana.^* 

CORPORATE NAMES — SIMILARITY PROHIBITED. 

Some States require that a permit to a foreign corporation shall riot 
be given if the name of such foreign corporation be the same as the 

1 Sec 883, civil code, 1903, as amended by ch. 143, • Sec. 1770b, Stats., 1913. 

Laws, 1913. ' " Sec. 1, Ch. 152, Pub. Laws, 1911. 

s Sec. 6, p. les, Laws, 1910. u sec 9654, HoweU's Ann. Stats., 1913. 

» Sec. 725, Rev. Stats., 1913. " Sec. 3650, Code, 1907. 

* Sec. 97, p. 1657, Comp. Stats., 1910. » Sec. 1335, Rev. Laws, 1910. 

&Sec. 102, Cli. 79. Laws, 1905. m sec 1637, Code, 1897, as amended by ch. 104, 

*Sec. 1194, Pell's Revisal, 1908. Laws, 1909. 

7 Arts. 1314, 1319, Rev. Civ. Stats., 1911 » Sec. 6208, Qen. Stats., 1913. 

•Sec. 774, Pub. Stats., 1906. u Sec. 4413, Rev. Codes, 1907. 
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name of any other corporation doing business therein.^ No foreign 
corporation shall be given a permit to transact business, or acquire, 
hold, or dispose of property under any corporate name which is or 
may be the same as the corporate name of any corporation organized 
or existing under the laws of the State, or so nearly similar thereto 
as to cause or tend to cause confusion, in Florida;' no foreign corpora- 
tion having the same or similar name as any domestic corporation 
shaU be admitted to the State under any foreign corporation law, in 
Illinois;' no foreign corporation having the same or strikingly 
similar name as any existing Indiana corporation or any foreign 
corporation previously admitted to do business in the State, shall 
be admitted to do business within the State under such name, in 
Indiana;^ the secretary of state shall not issue a certificate or Ucense 
to any such corporation having the name of any corporation in- 
corporated in the State for similar purposes, or an imitation of such 
name, in Missouri;*^ no certificate of authority shall be granted to 
any foreign corporation having the same name as an existing domestic 
corporation, or a name so nearly resembling it as to be calculated 
to deceive, nor to any foreign corporation, other than a moneyed or 
insurance corporation, with the word trust', bank, banking, insurance, 
assurance, indemnity, guarantee, guaranty, savings, investment, 
loan, or benefit as a part of its naiqne, in New York;* no certificate of 

1 The statute of 1889, which provides that no foreign corporation shall carry on certain kinds of business 
under a name already in use by a domestic corporation, or so nearly identical as to be misleading, imports 
that the business must be the same, oi* so similar as to mislead the public. International Trust Co. v. Inter- 
national Loan <& Trust Co., 153 Mass., 271 (1891). 

Foreign corporation licensed in Michigan can not prevent the organization of domestic corporation with 
similar name. People ex rel. v. Home Life Assurance Co., Ill Mich., 405 (1897). 

For right of foreign corporation to injunctive relief against use of similar name in absence of statutory 
provision, see Blackwell's Durham Tobacco Co. v. The American Tobacco Co., 145 N. C, 367 (1907). 

A foreign corporation licensed in Pennsylvania has the same right to protest against the incorporation 
of another company in that State, on the ground of similarity of name, as i f it were a domestic corporation. 
In re Bradley Fertilizer Co., 19 Penn. Co. Ct., 271 (1897). - 

A State may refuse to license a foreign corporation the name of which is the same as that of a domestic 
cori>oration without statutory authority. As a domestic corporation can not take the same name as an 
older Pennsylvania one, foreign corporations will not be privileged over domestic ones, and will be enjoined 
from use of such name in this State. Amer. Clay Mfg. Co. v. Amer. Clay Mfg. Co., 198 Pa. St., 189 (1901). 

The petition of a foreign corporation for an injunction to prevent the creation of a domestic corporation 
bearing the same name was refused. Lehigh Valley Coal Co. v. Hamblen, 23 Fed. 225 (1885); Penna. Coal 
Co. V. Douglas et al., 23 Fed. 226 (1885). 

«Sec. 10, eh. 6717, Laws 1907, as amended by Laws 1913, ch. 6484. 

* Sec. 2, ch. 32, Hurd's Rev. Stats., 1913. A substantial identity of names violates the statute wiiich 
forbids a license to be issued to two corporations of the same name. But a foreign corporation which con- 
tests the right to the use of a corporate name which the State has already given one of its own corporations 
can have no standing in the courts. Hazelton Boiler Co. v. Hazelton Tripod Boiler Co., 142 111., 494 (1892). 

* Sec. 4097, Bums' Ann. Stats., 1914. 
^ Sec. 3039, Rev. Stats., 1909. 

> Sec. 15, Oen. Cori>oration Law 1909. An injunction, pendente lite, was granted, requiring defendant 
to use the words "of Kainsas ** in connection with its corporate name. Farmers' Loan & Trust Co. v. Farm- 
ers' Loan & Trust Co. of Kansas, 1 N. Y. Supp., 44 (1888). 

Where a foreign corporation came into and did business in the State of New York without complying 
with the law requiring a license to be obtained from the Secretary of State, and a domestic corporation, 
subsequently formed, adopted the same name without knowledge of the existence of the foreign corporation, 
a preliminary injunction to restrain the domestic corporation from the use of the name pending the action, 
was refused. American Tartar Co. v. American Tartar Co., 68 N. Y., Supp., 236 (1901). 
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authority shall, be granted to a foreign corporation having the same 
name as that assumed in any domestic charter or articles of association 
then in force, in Vermont;^ no corporation shall take the name of 
a corporation theretofore oi^anized imder the laws of the State nor 
of any foreign corporation having comphed with the laws of this 
State, nor one so nearly resembUng the name of such corporation as to 
be misleading, in Washington.' 

FILING EVIDENOE OP INCORPORATION. 

One of the common requirements of foreign corporations in the 
several. States, is that they file, with some State or county officer, or 
with both, evidence of incorporation. 

In State office, — Foreign corporations must, as a condition precedent 
to the right to do business in the State, file evidence of incorporation 
witii the secretary of state, in Alabama,' Arkansas,* California,^ 
CJolorado,* Connecticut,^ Delaware,' Florida,' Idaho,^* Illinois," 

» Bee. 774, Pub Stats., 1906. 

• Sec. 3680, Rem . &. Bij. Code, 1910. The l^w to prevent duplication of cori>orate entitlements applies alike 
to domestic and foreign qprporations. No principle of comity is involved. State ex rel. Baker River & 
8. R. R. Co. p. Nichols, 51 Wash., 619 (1909). 

•Sec. 232, constitution. This clause of the constitution needs no legislation to carry it into force. 
Armour Packing Co. v. Vinegar Bend Lumber Co., 149 Ala., 205 (1906). 

4 Sec. 924q, Kirby's Digest, Suppl., 1911. A fweign corporation, by admission to do business in the State, 
does not acquire a permanent domicile in the State, like a domestic corporation. When it ceases to 
transact business ithas ceased to exist in the State. Phoenix Assurance Co. v. Ludwig, 87 Ark., 465 (1908). 

The State has the same power to impose terms on a foreign corporation already in the State as to impose 
them on a corporation which came into the State after the enactment of the statute. Western Union 
Tel. Co. p. State, 82 Ark., 309 (1907); Woodson v. State^ 69 Ark., 521 (1900). 

The pQwer to regulate fcnreign c(xporations does not extend to the power to dissolve. The existence of a 
foreign corporation can only be called in question for the purpose of ascertaining the fact of its existence. 
Boyington v. Van Etten, 62 Ark,, 63 (1896). 

» Sec. m, CivU Code 1909. 

Such requirements not in c<flflict with the provisions of the Fourteenth Amendment to the Constitution 
of the United States. Keystone Driller Co. v. Superior Court, 138 Gal., 738 (1903). 

When a foreign corporation has fully complied with the law of the State its authwity to do business 
therein can not be questioned. Western Union Tel. Co. v. Superior Court, 15 Cal. App., 679 (1911). 

• Sec. 1056 Mills' Ann. Stats., 1912. Does not become a domestic cori)oration by conforming to this law. 
Cook V. Hager, 3 Colo., 386 (1877). 

1 Sec. 82, ch.-194. Public Acts 1903, as amended by ch. 60, p. 625, Public Acts 1907. 

• Sec. 1, ch. 395, Laws 1903, as amended by ch. 192, Laws 1913. A foreign corporation which has complied 
vrMCti all the laws for doing business in Delaware, is a nonresident within the meaning of the statute requiring 
nonresident plaintiffs to give security for costs. Armstong v. Landers, 1 PenneweU, 447 (1898). 

The law of Delaware requiring among other things that a foreign corporation file in the office of the secre- 
tary of state a certified copy of its charter is a valid exercise of power regulating the business of foreign corpo- 
rations. Model Heating Co. v. Magarity, 1 Boyce, 240 (1910). 

• Sec. 1, ch. 5717, Laws 1907. Requiring the filing of charters does not deny any right secured by State 
or Federal organic law. Ulmer v. First Nat. Bank, 61 Fla., 460 (1911). 

This is designed as a regulation of intrastate transactions, and is not intended to apply to interstate 
transactions or to regulate or burden interstate commerce or to operate in conflict with viJid Federal regu- 
lations. The Circular Adv. Co. v. American Merc. Co., 66 Fla., 96 (1913). 

M Sec. 2792, Rev. Codes 1908. For valid requirements of foreign insurance companies, see Continental 
Life Ins. & Investment Co. v. Mattabaugh, 21 Idaho, 285 (1912). 

A foreign corporation engaged hi hiterstate commerce, only, is not required to comply. The Toledo 
Computing Scale Co. v. Young, 16 Idaho, 187 (1909); Foore v. Simon Piano Co., 18 Idaho, 167 (1910). 

u Sec. 67c, ch. 32, Hurd's Rev, Stats., 1913. The power of a State to impose conditions upon foreign 
corporations Is subject to the restriction of the Constitution of the United States which grants to Congress 
the power to regulate commerce among the several States, and such power does not apply in the case ot 
foreign corporations engaged in the business of interstate commerce. Lehigh Cement Co. v. McLean, 245 
m., 826 (1910). 
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Indiana/ lowa,^ Maine,^ Maryland,* Michigan,^ MinnesQta,* 
Mississippi,^ Missouri," Montana,^ Nebraska,^* Nevada," New 
Jersey," New York," North Carolina," North Dakota," Ohio,*' 
Oklahoma,*^ Oregon," South Carolina," South Dakota,** Tennessee,** 
Texas,** Utah,*' Vermont,** Washington,** West Vii^inia,** Wis- 
consin,*^ and Wyoming;*' with the corporation commission, in 
Arizona,*' New Mexico,** and Virginia;** with the commissioner of 
corporations, in Massachusetts;** with the charter board, in Kansas;** 
with the corporation commissioner, in Oregon.** 

iSec. 4086, Bums' Ann. Stats., 1914. A State may impose conditions precedent ajMn th6ii|i;htof 
forttign corporations to do business within its territory. Kut. Mfg. Co. v. Alpaugh et al., 174 Ind., tSi 
(1910); Old Wayne Mut. Life Assoc, v, McDonough et al., 164 Ind., 821 (1905); People's Bldg. LowCi A 
Savings Assoc, v. Karkley et al., 27 Ind. App., 128 (1901). 

s See. 1637, Code, 1897. The fact that a corporation Is engaged in interstate commerce does not dfl|>rive 
the State of power to exercise reasonable control over its business done wholly within the State. UoQvdn 
V. The C. B. & Q. R. R. Co., 131 Iowa, 340 (1908). 

• See.2, oh. 152, Laws, 1911. A foreign corporation is neither an inhabitant nor a resident owner wtUiiii 
mff^Titog of provteions of tax laws. Squire & Co. v. Portland, 106 Me., 234 (1910). 

Foreign corporations, which exercise the privileges granted them by a State, subject themselves to the 
provisions of all existing laws of the State, applicable thereto. Cousens v, Lovejoy, 81 Me., 467 (1888). 
« Sec 93, art. 23, Bagby's Ann. Code, 1911. 
» Sec. 9647, Howell's Ann. Stats., 1913. 

• Sec 6207, Geo. Stats., 1913. 
t Sec 935, Code, 1906. 

• Sec. 8039, Rev. Stats., 1909. The statute (of which this is a part) is reasonable and constitutional 
Roeder v. Robertson, 202 Mo., 522 (1907). 

• Sec. 4413, Rev. Codes, 1907. A statute, containing such requirements, is, in a sense appertainbg to 
construction, a penal statute, and is to be construed strictly, not liberally. Manhattan Trust Co. v. Davis, 
23 Mont., 273 (1899). 

M Sec. 586, Rev. Stats., 1913. A State may Impose on foreign corporations, seeking privilege of doing 
business in the State, any terms, conditions and restrictions, not repugnant to fundamental laws. State a 
Ins. Co. of North America, 71 Neb. 320 (1904); State v, Fleming, 70 Neb., 523 (1903). 

u Sec. 1348, Rev. Laws, 1912. 

» Sec. 97, p. 1657, Comp. Stats., 1910. 

u Sec. 16, Qen. Corporation Law, 1909. 

M Sec. 1194, PeU's Revisal, 1908. , 

u Sec. 5238, Comp. Laws, 1913. 

M Sec. 179, Code, 1910. 

u Sec. 1335, Rev. Laws, 1910. 

u Sec 6727, Lord's Oregon Laws, 1910. 

» Sec. 2666, Code, 1912. 

>• Sec. 883, Civil Code, 1908, as amended by ch. 143, Laws, 1918L 

tt Sec 2546, Code, 1896. 

tt Art. 1314, Rev. Civil Stats., 1911. The business prohibited is the ordinary business of the corporation, 
the business it was organized to pursue and which its charter empowered it to pursue. Security Co. f . 
Panhandle National Bank, 93 Tex., 575 (1900). 

>• Sec 351, Comp. Laws, 1907, as amended by ch. 136, Laws, 1911. 

« Sec. 781, Pub. Stats., 1906. 

» Sec 3721, Rem. & Bal. Code, 1910. 

Si Sec 2929, Code, 1913. 

f Sec. 1770b-2, Stats., 1913. This statute, which went into effect Sept. 1, 1898, does not impair the obli 
gation of a contract, made prior thereto, by a foreign corporation to do business in the State after S^t. 1, 
1808, nor does it interfere unlawfully with hiterstate commerce, notwithstanding the fact that the business 
was the production of glue which naturally would be sold outside the State. Diamond Qlue Co. p. United 
States Glue Co., 187 U. S., 611 (1903). 

m Sec 4249, Comp. Stats., 1910. 

» Sec 8, Art. XIV, Const.; Rev. Stats., 1913, sec. 2226. 

« Sec. 102, oh. 79, Laws 1905; sec. 6, Arl XI, Const., 1910. 

n Sec. 1104, Code Supp., 1910. 

*> Sec 60, ch. 109, Supp. to Rev. Laws 1902-1908. Educational corporations not required to comply. 
Applies only to business corporations. Tulane University v. O'Connor, 192 Mass., 428 (1906). 

N Sec. 1710, Qen. Stats., 1909, Dassler. 

»* Sec. 6727, Lord's Oregon Laws, 1910: sec. 8, ch. 341. Laws, 1913. 
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There are no constitutional or statutory provisions requiring 
foreign corporations to file evidence of incorporation in District oi 
Columbia, (Jeorgia/ Kentucky, Louisiana, New Hampshire, Penn- 
sylvania^ and Rhode Island. 

In county office.— -In addition to filing in a State oflSce every foreign 
corporation is required by some States to file or record such evidence 
of incorporation in some county oflSce: In the office of the county 
clerk of the county where the principal place of business is located, in 
Utah,' and also where it owns property, in Calif omia; * in the office of 
the recorder of the county in which its principal place of business is 
designated, in Idaho; * in the office of the county clerk of the county 
where it intends to carry on business, in Montana; • in the office of 
the county recorder of each county wherein such corporation is engaged 
in carrying on business and also in the office of the county clerk where 
its principal place of business is located, in Nevada ;• in the office of the 
register of each county in which such corporation proposes to carry 
on its business or acquire any lands, in Tennessee; ' in the office of 
the clerk of the county court of the county, or one of the counties, in 
which its business is conducted, in West Virginia; ® in the office of 
the Register of deeds of tiie particular coimty within which it main- 
tains its principal office and place of business, in Wyoming." 

OHARACTEB OP EVIDENCE OF INCORPORATION AND HOW AUTHENXI- 

CATED. 

The laws of many States prescribe the character of the evidence of 
incorporation required to be filed, and how the same shall be authen- 
ticated: A certified copy of articles of incorporation or association, in 
Alabama; *" a certified and duly authenticated copy of its articles of 
incorporation or charter, in Arizona; " a copy of its charter or articles 
of incorporation or association, or a copy of its certificate of incorpo- 
ration, duly authenticated and certified by the proper authority, in 
Arkansas; " a certified copy of its articles of incorporation or of its 

1 Sec. 2203, Code, 1911. Foreign corporations are recognized in the courts only by comity, and so long 
as the same comity is extended in their courts to Georgia corporations. 
3 Sec. 351, Gomp. Laws, 1907, as amended by ch. 136, Laws, 1911. 

• Sec. 408, civil Code, 1909. 

• Sec. 2792, Rev. Codes, 1908. Failing to file in county, though filed with secretary of state, it can not 
inRiPt*^fa an action. Provision is mandatory. Tarr & Tarr v. Western Loan & Savings Co., 15 Idaho, 741 
(IflOBI). 

• Sec. 4413, Rev. Codes, 1907^ Filing need not be made in every county where a corporation may transact 
any item of business. Manhattan Trust Co. v. Davis, 23 Mont. 273 (1899). 

• Sees. 1346, 1348, Rev. Laws, 1912. The intention of the act requiring filing with county recorder of each 
ooonty was to compel foreign corporations to furnish accessible evidence of their existence. Bvans v. hee, 
UNev., 194 (1876). 

'See. 2546, Code, 1896. 

• Sec 2929, Code, 1913. 

• Sec 4349, Comp. Stats., 1910. 
1* Sec 232, Constitution. 

u Sec 2226, Rev. Stats., 1913. 

tt Sec 824q, Kitby'8 Digest, Suppl., 19U. 
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charter, or of the governmental act or acts creating it, duly certified 
by the secretary of state or other authorized officer of the jurisdiction 
where incorporated, in California; ^ a copy of its charter of incorpora- 
tion, or in case such company is incorporated by certificate under any 
general incorporation law, a copy of such certificate and of such gen- 
eral incorporation law, duly certified and authenticated by the proper 
authority of such foreign State, kingdom, or territory, in Colorado * 
and Wyoming; * a certified copy of its charter or certificate of incor- 
poration, in Connecticut,* Kansas,* Maryland,* Michigan,^ and Okla- 
homa; • a certified copy of its charter, in Delaware; • a duly authen- 
ticated copy of its charter or articles of incorporation, in Florida,^* 
Montana," North Dakota," and South Dakota;" a copy of its articles 
of incorporation, certified by the secretary of state of the State where 
organized, in Idaho; ** copy of its charter or articles or certificate of 
incorporation, duly certified and authenticated by the officer who 
issued the original, or by the recorder or registrar of the office in which 
original may have been recorded, in Illinois " and Indiana; *• a certi- 
fied copy of articles of incorporation, duly attested by the secretary 
of state or other State officer in whose office the original articles were 
filed, accompanied by a resolution of the board of directors or stbck- 
holders authorizing the filing of same, in Iowa; *' a copy of its charter 
or articles of incorporation, certified under the seal of the State or 
country in which such corporation is incorporated, by the secretary of 
state tiiereof , or by the officer having charge of the original record 
therein, in Maine " and Massachusetts; " a copy of its charter, or 
certificate or articles of incorporation, duly authenticated by the 
proper authority, in Minnesota; ^ a copy of its charter or articles of 
incorporation, or in case such company or corporation is incorporated 
merely by a certificate, then a copy of such certificate, duly certified 

» Sec. 408, Civil Code, 1909. 

i See. 1056, Mflb' Ann. Stats., 1912. 

• Sec. 4249, Comp. Stats., 1910. 

< Ch. 60, p. 626, Public Acts, 1907. 
» Sec. 1710, Gen. Stats., 1909, Dassler. 

• Sec. 93, Art. 23, Bagby's Ann. Code, 1911. 
7 Sec. 9647, Howell's Ann. Stats., 1913. 

• Sec. 1335, Rot. Laws, 1910. 

• Sec. 1, oh. 395, 22 Del. Laws, as amended by ch. 192, Laws, 1913. 
w Sec. 1, ch. 6717, Laws, 1907. 

u See. 4413, Rev. Codes, 1907. The law does not specify in what way the copy filed shall be antheiiti* 
cated, and, in the absence of any provision on that subject, the certificate of the ofllcial custodian^ under 
the seal of his office, must be deemed sufficient. Hammer v. Garfield Mhi. & Mill. Co., 130 U. S., 291 (1889). 

u Sec. 5238, Comp. Laws, 1913. 

1* Sec. 883, Civil Code, 1903, as amended by oh. 143, Laws, 1913. 

u Sec. 2792, Rev. Codes, 1908. 

u Sec. 67c, Hurd's Rev. Stats., 1913. 

u See. 4086, Bums' Ann. Stats., 1914. 

» Sec. 1637, Code, 1897, as amended by ch. 104, Laws, 1909. 

» See. 2, ch. 152, Laws, 1911. 

M Sec. 60, ch. 109, Supp. to Rev. Laws, 1902-1908. 

» Sec. 6207, Gen. Stats., 1913. 
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and authenticated, in Mississippi; ^ a copy of its charter or articles of 
association, duly authenticated by the proper authority, in Missouri; ' 
a true copy of its charter or articles of association, in Nebraska; • a 
properly authenticated copy of its certificate of incorporation, or the 
act or law by which such corporation was created, with a proper cer- 
tificate of the officer of the corporation as to the genuineness of the 
same, in Nevada;* a copy of its charter or certificate of incorpora- 
tion, duly attested by its president and secretary, under its corporate 
seal, in New Jersey; * a copy of its charter or certificate of incorpora- 
tion, certified by the proper authority of the Territory, State, or coun- 
try of its creation, in New Mexico; • a sworn copy of its charter or 
certificate of incorporation, in the English language, in New York ' 
and Vermont; ® a copy of its charter or articles of agreement, attested 
by its president and secretary under its corporate seal, in North Caro- 
lina; • a sworn copy of its charter or certificate of incorporation, in 
Ohio;*® a certified copy of its charter or articles of incorporation, cer- 
tified by the legal keeper of the original, together with the certificate 
of the proper authority of the State, Territory, or foreign country 
under whose jurisdiction it was incorporated, that such certifying 
officer has the requisite official knowledge as to whether such charter 
or articles of incorporation are of a genuine, vaUd, and subsisting 
character, and that such copy is duly certified by the officer having 
the legal custody of the original, in Oregon; " a copy of its charter, 
with all amendments, in South Carohn«i;; " a copy of its charter or 
articles of association, certified in the maimer directed by law for the 
authentication of statutes of the State or country under whose laws 
such corporation is chartered or organized, in Tennessee;" a duly 
certified copy of its articles of incorporation, in Texas; " a copy of 
articles of ite agreenlent, certified by the secretary of state of the 
State in which the company was incorporated, in Utah; " two duly 
authenticated copies of the charter of incorporation, in Virginia; " a 
copy of its charter, articles of incorporation, memorandum of asso- 
ciation, or certificate of incorporation certified to by the officer who 
is the custodian of the same according to the laws of the State or 
Territory, country, or colony where such corporation is incorporated, 
or who is authorized to issue certificates of incorporation according to 
the laws of such State, Territory, or foreign country, in Washington; *^ 

» Sec. 935, Code, 1906. » Sec. 179, Code, 1910. 

2 Sec. 3039, Rev. Stats., 1909. " Sec. 6727, Lord's Oregon Laws, 1910. 

» Sec. 686, Rev. Stats.. 1913. » Sec. 2666, Code, 1912. 

< Sec. 1346, Rev. Laws, 1912. »3 gee. 2546, Code, 1896. 

• Sec. 97, p. 1667, Comp. Stats., 1910. " Art. 1314, Rev. Civ. Stats., 1911. 

• Sec. 102, ch. 79, Laws, 1905. »* Sec. 351, Comp. Laws, 1907, as amended by 
' Sec. 16, Qen. Corporation Law, 1909. oh. 136, Laws, 1911. 

• Sec. 781, Public Stats., 1906. « Sec. 1104, Code Supp., 1910. 
•Sec. 1194, PelPs Revisal, 1908. " Sec. 3721, Rem. & Bal. Code, 1910. 
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32 STATE LAWS CONCEENING FOREIGN CORPORATIONS. 

a copy of its articles of association o;* certificate of incorporation, in 
West Virginia; ^ a copy of its charter, articles of association or incor- 
poration, and all amendments thereto, duly certified by the secretary 
of state of the State wherein the corporation was organized, in 
Wisconsin.* 

PUBLICATION OF ARTICLES OF INCORPORATION. 

In two States articles of incorporation of foreign corporations, 
entering the State, are required to be published. 

A corporation is required to publish a copy of its articles of incor- 
poration at least six times in some newspaper published in each of the 
coimties of the State in which its business, enterprise, or occupation 
is to be carried on, and upon the expiration of such pubUcation file 
an affidavit in the office of the commissioner of corporations stating 
that such pubUcation has been made according to law, in Arizona.* 
A certified copy of the certificate of incorporation and all amend- 
ments or supplements thereto, and all amended certificates of incor- 
poration, and certificates of stockholders' nonUabiUty, shall be pub- 
lished within 30 days after the filing of the same in some newspaper 
of general circulation in the county wherein resides the agent of such 
corporation on whom process may be served, and proof of such 
pubUcation shaU be filed with the corporation commission within 20 
days after the date of the last pubUcation, in New Mexico.* 

BY-LAWS — WHERE FILED. 

The statutes of only five States require the filing of by-laws: With 
the secretary of state, in Maine,* North Dakota," South Carolina,^ 
and Utah;® with the commissioner of corporations, in Massachusetts." 

DESIGNATION OF PLACE OF BUSINESS — WHERE FILED. 

Another general requirement of foreign corporations is that they 
file a designation of principal office or place of business within the 
State. 

The principal office or place of business within the State must be 
designated in a statement, required to be filed in the office of the 

1 Sec. 2929, Code, 1913. 

2 Sec. 1770b-2, Stats., 1913. 
«Sec. 2226, Rev. Stats., 1913. 
* See. 135, oh. 79, Laws, 1905. 
•Seo. 2, ch. 152, Laws, 19U. 
•See. 5238, Comp. Laws, 1913. 
'See. 2666, Code, 1912. 

•Sec 351, Code, 1907, as amended by ch. 186, Laws, 191L 
•6m. 60, oh. 109, Supp. to Rov. Laws, 1902-1908. 
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secretary of state, by the statutes of Alabama,^ Arkansas,* Colorado,* 
niinois,^ Indiana," Kentucky ,• Louisiana,^ Maine,* Maryland,* Michi- 
gan,*® Missouri," Montana," Nebraska," New Jersey," New York," 
North Carolina," Ohio,*' Oklahoma," Pennsylvania,** South Caro- 

1 Sec. 232, Const.; sec. 3642, Code, 1907. The provision of the constitution requiring foreign coriKirations 
tohaye at least one known place of business and an authorized agent or agents therein, was held to be self- 
executing. Earlier cases cited in opinion. New Bngland Mortgage Security Co. v. Ingram, 91 Ala., 337 
(1890). 

Held to be inflexible and unalterable by legislature. Earlier cases cited hi opinion. Sullivan v. Sullivan 
Timber Co., 103 Ala., 371 (1893). 

Legitimate exercise of police i>ower and not in conflict with the Federal Constitution or any act of Con- 
gross. AnL U. Tel. Co. v, W. U. Tel. Co., 67 Ala., 2ft (1880); Dudley v. Collier, 87 Ala., 431 (1888). 

Not intended to interfere with interstate commerce. Ware v. Hamilton Brown Shoe Co., 92 Ala., 145 
(1890). 

For transactions held to constitute interstate commerce, see Culberson v. American Trust and Banking 
Co., 107 Ala., 457 (1894); Cook v. Rome Brick Co., 98 Ala., 409 (1802-^); Nehns v. Edinburgh-American 
Land Mortgage Co., 92 Ala,, 157 (1890); Ware v. Hamilton Brown Shoe Co., 92 Ala., 145 (1S90). ^ 

Acts held to constitute sufQcient compliance: Eslava v. N. Y. National B. & L. Assn., 121 Ala.*, 480 (1898); 
McLeod V, American Freehold Land Mortgage Co., 100 Ala., 496 (1893); MoCall v, American Freehold 
Land Mortgage Co., 99 Ala., 427 (1892); American Freehold Land Mortgage Co. v. Sewell, 92 Ala., 163 (1890); 
Nelms V. Edinbur^-American Land Mortgage Co., 92 Ala., 157 (1890); New England Mortgage Security 
Co. V. Ingram, 91 Ala., 337 (1800). 

sSec. 824q, Kirby's Digest, Supp., 1911. 

•Sec. 1057, Mills' Stats., 1912. Provision not hi conflict with the "privileges and immunities of citizens," 
and "commerce " clauses of the Constitution of the United States. Utley v. Clark (Gardner Lode Min. Co., 
4 Colo., 309 (1878). 

«Sec 67d, Hurd's Rev. Stats., 191,3. 

^Sec. 4086, Bums' Ann. Stats., 1914. While succeeding legislatures may revoke, modify at change the 
conditions upon which a foreign corporation is permitted to do business within the State, such act could 
apply only to the future bashiess of such corporation. Brown-Ketcham Iron Works v. George B. Swift 
Co., 53 Ind. App., 630 (1913) 

•Sec. 571, Carroll's Stats., 1909. A corporation failing to comply with statute can not escape i>enalty 
on ground of ignorance of the law. Jellico Coal Mining Co. v. Commonwealth, 96 Ky., 373 (1896). 

Law, of which this requirement is a part, does not violate the Federal Constitution, as a State may 
impose any conditions it may desire, but may not in any way regulate the business of interstate commerce 
Commonwealth v. Read Phosphate Co., 113 Ky., 32 (1902V 

Provision applies to all corporations, including those organised for charitable purposes. Johnson v. 
Mason Lodge, No. 33, L O. O. F., 106 Ky., 838 (1899). 

» Act 243, Laws 1912. 

■ Sec. 2, ch. 152, Laws, 1911. 

•Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

i*Sec. 9647, Howell's Ann. Stats., 1913. Where ofllce is designated, service of process at another place 
does not give the court jurisdiction. Toledo Ice Co. v. Munger, 124 Mich., 4 (1900). 

u Sec. 3039, Rev. Stats., 1909. Statute is not harsh or oppressive. Roeder o. Robertson, 202 Mo., 522 
(1906). 

u Sec. 4413, Rev. Codes, 1907. 

u Sec. 725, Rev. Stats., 1913. 

MSec. 97, p. 1657, Comp. Stats., 1911. 

»Sec. 16, Gen. Corporation Law, 1909. 

MSec. 1194, Pell's Revisal, 1908. 

n Sec. 179, Code, 1912. 

MSec. 1336, Rev. Laws, 1910. 

vSec. 2, p. 710, Laws, 1911. Fes' facts held to constitute sufflcient compliance with an earlier similar 
statute, see Dunbar Furnace Co. v. Penn. R. R. Co., 237 Pa. St., 192 (1912). 

The supreme court in referring to an earlier similar law said: "The terms of the statute are not onerous, 
or in c<mflict with any constitutional provision or rule of public policy. They are clearly prohibitory, 
and they indelibly stamp as unlawful any business transaction within the*State by a foreign corporation 
which has not complied with them." Lasher v. Stimson, 145 Pa. St., 30 (1892). 

When fordgn corporation designates place of business and subsequently removes to another county, it 
must designate naw place of business and failing to do so it has no standing to enlotc^ claims in its favor. 
The Phoenix Silk Mfg. Co. v. Reilly, 187 Fa. St., 526 (1898). 

d3876'— 16 3 
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34 STATE LAWS CONCERNING FOREIGN CORPORATIONS. 

Una/ Vermont/ Washington/ Wisconsin* (if it has one), and 
Wyoming;' with the charter board in Kansas;* with the commis- 
sioner of corporations, in Massachusetts;' with the corporation com- 
mission, in New McTdco;' and with the corporation commissioner in 
Or^on.* 

Such designation must also be filed with the commissioner of taxes 
in Vermont/ and with the recorder of deeds of the coimty in which 
its business shall be carried on in Colorado ^® and Nebraska." Such 
statement shall include the place of business without the State in 
Kansas/* Maryland/' Michigan/* Montana/* Oregon/' and Wiscon- 
sin/' and be in the English language in New York " and Vermont.*' 
Foreign corporations must have one or more known places of business 
within the State, but are not specially required to file designation of 
same, in Idaho,'® Minnesota," South Dakota," and Virginia." They 
are not required either to file designation or have a place of business 
within the State in Arizona, California, Connecticut, Delaware, 
Florida, Georgia, Iowa, Mississippi, Nevada, New Hampshire, North 
Dakota, Rhode Island, Tennessee, Texas, Utah, and West Virginia. 

AGENT. 

The effect of the early doctrine that prevailed in some States, that 
actions in personam would not lie against a foreign corporation outside 
the State of its creation," has been avoided by imposing on such cor- 

' I Sec. 2665, Code, 1912. Must file within 60 days after acquiring property or commencing to do business. 

« Sec. 781, Pub. Stats., 1906. 

« Sec. 3722, Rem. & Bal. Code, 1910. 

« Sec. 1770b-3, Stats., 1913. 

» Sec. 3973, Comp. Stats., 1910. 

•Sec. 1710, Gen. Stats., 1909, Dassler. 

» Sec. 60, ch. 109, Supp. to Rev. Laws, 190^-1908. 

• Sec. 102, Corporation Act, ch. 79, Laws, 1905; sec. 6, Art. XI, Const., 1910. 

•Sec. 6727, Lord's Oregon Laws, 1910; sec. 8, ch. 341, Laws, 1913. Requiring filing of location of office 
was designed to afford evidence of doing business in the State, and not to fix the place f or actions to be 
maintained. Cunningham v. Klamath Lake R. R. Co., 54 Oreg., 13 (1909 

"Sec. 1057, Mills' Ann. Stats., 1912. 

" Sec. 725, Rev. Stats., 1913. 

"Sec. 1710, Gen. Stats., 1909, Dassler. 

w Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

M Sec. 9647, Howell's Ann. Stats., 1913. 

» Sec. 4413, Rev. Codes, 1907. 

"Sec. 6727, Lord's Oregon Laws, 19ia 

n Sec. 1770b-3, Stats., 1913. 

" Sec. 16, Gen. Corporation Law, 1909. 

"Sec. 781, Pub. Stats., 1906. 

»Sec. 10, Art. XI, Const. The people in adopting this provision have clearly announced the public 
I)olicy of the State toward foreign corporations. They must subject themselves to the jurisdiction and 
laws of the State before they can be accorded any recognition or legal existence within its jurisdiction. 
Katz V. Herrick, 12 Idaho, 1 (1906). 

n Sec. 6206, Gen. Stats., 1913. 

» Sec. 6, Art. XVU, Const. 

"See. 1104, Code Supp., 1910. 

M See Peckham v. Haverhill, 16 Pick. (Mass.), 274 (1834); Middlebrooks v. Springfield Fire Ins. Co., 14 
Conn., 301 (1841); McQueen v. Middleton Mfg. Co., 16 Johns (N. Y.) (1819); Moulin v. Trenton Mataal 
Ufe Ins. Co., 24 N. J. L., 222 (1853); Sullivan v. La Crosse Steam Packet Co., 10 Minn., 886 (1865). 
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porations; as conditions precedent to their right to do business in 
other States, the necessity of appointing an agent authorized to 
receive service of process in actions against them in such States; but 
tills requirement can not be enforced as to transactions in interstate 
commerce.* 

Appointment of--w1iere filed. — ^Foreign corporations are required to 
appoint a resident agent or attorney in fact upon whom process may 
be served in suits against the corporation, and to file such appoint- 
ment or power of attorney with the secretary of state, in Alabama,' 
Arkansas,* Cahfomia,* Colorado,^ Delaware,* Idaho,' Illinois,* In- 
diana,* Kentucky,** Louisiana,** Maine,*' Maryland,** Michigan,** 
Minnesota,** Montana,** Nebraska,*' Nevada,** New Hampshire,** 

1 Sm Sioux Remedy Co. v. Cope, 235 U. S., 197 (1914). 

* Sees. 3642, 3643, Code, 1907. The statute was enacted in aid and execution of the constitutional provi- 
skm requiring foreign corporations to have at least one known place of business in the State and an author- 
ised agent or agents therein. Sullivan v. Vernon, 121 Ala., 393 (1898). 

The agent of a nonoomplying foreign corporation can not maintain an action to recover compensation 
agreed to be paid him for services rendered in procuring a loan from it. Collier v. Davis, 94 Ala., 456 (1891). 

* Sec. 824q, Kirby's Digest, Suppl., 1911. The constitutional provision with reference to appointment of 
•gent (sec. 11, art. 12) is not self-executing. It does not provide how the agent shall be designated. Sher- 
wood V, Wflkins, 66 Ark., 312 (1898), following St. L., A. A T. Ry. Co. v. Fire Association. 60 Ark.. 325 
(1895). 

* Sec. 405, Civil Code, 1909. A foreign corporation failing to file the designation of resident agent can not 
defend on gnmnd that actfon is barred by statute of Umitatfons. Black v. Vt. Marble (}o.. 1 Cal. App., 
718 (1905). 

* Sec. 1057, Mills' Ann. Stats., 1912. 

* Sec. 1, eh. 395, Laws, 1903, as amended by ch. 192, Laws, 1913. Art. 5, sec. 5, of the constitution re- 
quiring foreign corporations to have an authorized agent or agents upon whom process may be served, and 
the above statute, are a valid exercise of power regulating foreign corporations. Model Heating Co. v. 
Uagarity, 1 Boyce, 240 (1910). 

' Sec. 2792, Rev. Codes, 1908. Even in the absence of any constitutional declaration on the subject, the 
power of the legislature to impose conditions and restrictions upon foreign corporations, before allowhig 
them to do business in the State, is clearly and firmly settled. KaU v. Herrick, 12 Idaho, 1 (1906). 

* Sec. 87d, Hard's Rev. Stats., 1913. Foreign telegraph companies are excluded from statute requiring 
the appointment of agent. Midland Tel. Co. v. Nat TeL News Co., 236 IlL, 476 (1908). 

* Sec. 4086, Bums' Ann. Stats., 1914. Foreign corporations that have designated an agent upon whom 
process may be served can not deprive the courts of jurisdiction by revoking the appointment of such 
agent. Brown-Ketcham Iron Works v. George B. Swift (}o., 53 Ind. App., 630 (1913). 

For appointment held to constitute sufficient compliance with former similar law, see Morrow v. United 
States Mortgage Co., 96 Ind., 21 (1884). 

» Sec. 571, Carroll's Stats., 1909. Section requiring the designating of an agent provides an additfonai 
person on whom process might be served, and did not repeal the Code provisfon. Pennebaker Bros. v. 
Ben aty Ml^. Co., 130 Ky., 592 (1908). 

An agent for service of process need not have contractual powers. Int. Harv. Co. v. Commonwealth, 
147 Ky., 656 (1912). 

u Act 243, Laws, 1912. A foreign corporation which has no property in the State and conducts no busF 
nesB in the State beyond isolated transactions, can not be sued by serving its secretary while temporarily 
in the State, on a transaction not brought about by such secretary. Southern Sawmill Co. v. American 
Hardwood Lumber Co., 115 La., 237 (1905). 

u Sec. 1, ch. 152, Laws, 1911. 

u Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

M Sec. 9647, HoweU's Ann. Stats., 1913. 

^ Sec. 6206, Oen. Stats., 1913. Under law in force prfor to 1899, contracts of nonoomplying foreign cor- 
porations were not void, and the provisfon of the former law requiring appointment of agent was solely 
for the purpose of providing a method of obtaining jurisdictfon. Tolerton & Stetson Go. v. Barck, 84 Minn., 
497(1901). 

This legislation is neither hostile nor unjust to foreign corporations, for its pmpose is to place them upon 
an equality with domestic corporations as to both privileges and burdens. Heileman Brewing Co. v. 
Peineisl,85 Minn. 121 (1901); Thomas Mfg. Co. v. Knapp, 101 Minn., 432 (1907). 

u Sec. 4413, Rev. Codes, 1907. 

" Sec. 725, Rev. Stats., 1918. 

» Sec. 5024, Rev. Laws, 1912. 

w Sec. 1, ch. 187, Laws, 1913. 
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36 STATE LAWS CONCBBNING FOREIGN OOBPOBATIONS. 

New Jersey,^ New York,' North Carolina,* North Dakota,^ Ohio,* 
Oklahoma,* Pennsylvania,' Rhode Island,' South Dakota,* Utah,** 
Vermont," Washington," Wisconsin," and Wyoming; " with the 
charter board, in Kansas;" commissioner of corporations, in Massa^- 
chusetts; ^* corporation commission, in New Mexico " and Virginia;" 
corporation commissioner, in Oregon; " and state auditor in West 
Virginia.** In addition, the appointment must be filed with the com- 

> Ste. 07, p. 1657, Comp. Stats., 1910. Service on designated agent good thoo^ appointment revoked, 
there hav^ been no designation of another agent. Groel v. United Eiec. Co., W N. J. £q., 397 (1906). 

> Sec. 16, Gen. Corporation Law, 1909; p. 1324, vol. 2, Consolidated Laws, 1909. 

* Sec. 1194, Pell's Bevisal, 1908. 'Provision applies to foreign corporations doing business in the State, 
or who have done business therein and incurred liabilities which remain unsatisfied. Fisher 9. Traders 
Hut. Life Insurance Co., 136 N. C, 217 (1904). 

While as a general rule a principal may revoke a power of attorney at any time, whether it is hi terms 
irrevocable or not, still where it is coupled with an interest or where it is contractual hi its nature, given 
for a consideration and for the protection of some one, or some interest, as in the case of a foreign corpora- 
tion appointing an agent in compliance with a law of a State wherein it seeks to do business, such appoint- 
ment may not be revoked so long as any liabilty of the company remains outstanding in the State. Mbort 
V. Mutual Reserve Fund Life Association, 129 N. C, 31 (1901); Biggs v. Mutual Reserve Fund Life Asso- 
ciation, 128 N. C, 5 (1901). 

« Sec. 5240, Comp. Laws, 1913. 

* Sec. 179, Code, 1910. 

* Sec. 1336, Rev. Laws, 1910. 

1 Sec. 2, p. 710, Laws, 1911. Referring to an earlier similar act the court held that its purpose was to 
bring foreign oorporatfons doing business in the State within the reach of legal process. De Ia Vergne 
Refrigerating Machine Co. v. Kolischer, 214 Pa. St., 400 (1906); Delaware River Quan^ & Constructfon 
Co. V. Bethlehem & K. Pass. R. Co., 204 Pa. St., 22 (1902). 

For facts held to constitute substantial compliance with i>rior similar statute, see Dunbar Furnace Co. 
it. Pienn. R. R. Co., 237 Pa. St., 201 (1912). 

> Sees. 43, 44, chap. 300, Code, 1909. Prfor to the amendment of 1902, providing that noncomplying 
foreign corporations shall not carry on business within the State, or enforce in the courts of the State any 
contracts made by them, the eourt held thattheobjeotof that partofthestatute requiring appointmentof 
attorney for service of process, was not to invalidate contracts, but to require such corporatfons to appoint 
an attorney in the State upon whom service of i^ocess may be made. Oarratt Fotd Co. v. Vermont Ufg, 
Co., 20 R. L, 187 (1897). 

* Sec. 885, Civil (}ode, 1903. A mere change of corporate name, the corporation itself remaining the 
same ,does not necessitate the appohitment of another agent. Cable Co. v. Rathgeber, 21 S. D., 418 (1907). 

>• Sec. 351, Comp. Laws of 1907, as amended by ch. 136, Laws, 1911. 

u Sec. 781, Pub. Stats., 1906. 

u Sec. 3722, Rem. & Bal. Code , 1910. Statute authorizing service upon the statutory agent is only cumn- 
lative, and service may be made under the general statute. Barrett M^. Co. v. Kennedy, 73 Wash., 503 
(1913). 

M Sec. 1770b-3,Stats., 1913. 

14 Sec. 3973, Comp. Stats., 1910. 

u Sec. 1710, Qen. Stats., 1900, Dassler. 

M Sec. 58, ch. 109, Supp. to Rev. Laws, 1902-1908, as amended by ch. 257, Laws, 1918. Service of process 
upon commissfoner of corporations as attorney for service of process on a foreign corporation, issnffioient to 
enable a creditor to obtain a personal judgment against such corporation, upon a debt which is the result 
of a contract made and to be performed in the State. Wilson v. Martin-Wilson Automatic Fire Alarm 
Co., 149 Mass., 24 (1889). 

The aim of the statute oontahiing this provisfon is rather to bring foreign corporatfons under the super- 
visfon and regulatfonof State officials, and to give the public the same information respecting their financial 
standing, their character and management, which is required of domestic corporatfons, and also to render 
them amenable to ordhiary legal process. Katfonal Fertilizer (}o. v. Fall River Five Cents Savings Bank, 
196 Mass., 458 (1907). 

1' Sec. 102, (Corporation Act, ch. 79, Laws, 1905; sec. 6, Art. XI, Ck>nst. 

i> Sec. 1104, Code Supp., 1910. 

tfSec. 6726, Lord's Oregon Laws, 1910; sec. 8, ch. 341, Laws, 1913. It is generally held that when the 
ai^pointment of a representative upon whom process should be served is required by statute, this method 
is exclusive, and service upon any other agent is ineffectual. Cunningham 'v. Klamath Lake Railroad 
Co.,54Oreg.,13(1909). 

* Sec. 2918, Code 1913. The provisfon of the sectfon requiring foreign corporatfons to appoint the audi- 
tor as attorney to accept service of process and notice is constitutionaL State v. St. Mary's Franoo-Ameri* 
oan Fetrdeum Co., 58 W. Va., 106 a^OS). (Affirmed in 203 U. S. 183 aM6). 



Digitized by 



Google 



CONSTITUTIONAL AND STATUTORY PROVISIONS. 37 

missioner of state taxes, in Vennont; ^ with the register of deeds 
of the county in which its principal place of business is located, in 
Colorado' and Nebraska; ^ clerk of district coiu*t, in Idaho; ^ county 
clerk, in Montana* and Utah; * with the derk of the district court 
of the parish in which it has an established place of business, in Lou- 
isiana; ^ with the register of deeds of the county in which the agent 
resides, in South Dakota.' It must be in the English language, in 
New York * and Vermont.^ The statement designating such agent 
must be accompanied by written consent of the agent, in Montana ^® 
and New York." 

Foreign corporations are not required by statute to file the appoint- 
ment of, or designate, an agent in Florida, Geoi^a, Iowa, Mississippi, 
lifissouri. South Carolina, Tennessee, or Texas. 

QudlificaiionSf residence, and powers of. — Such agent or attorney 
in fact must be the secretary of state, in Connecticut," Kansas,^ New 
Hampshire,** North Dakota," and Wisconsin;*' he must be the com- 
missioner of corporations, in Massachusetts.** He must reside at the 
corporation's place of business, in Alabama,*^ Colorado,* Kentucky,** 
Nebraska,* Pennsylvania,** Vermont,* and Washington;** in the 
county in which the corporation's principal place of business is loca- 
ted, in Idaho ** and Utah;* in a parish where said corporation has an 
established business, in Louisiana;** at the State capital and be a 
citizen of the State, in Oklahoma ;** at some accessible point, in South 

1 8«c. 781, Pub. Stats., 1906. 

• 860. 1057, Mills' Ann. Stats., 1912. 
« Sao. 726, R«v. Stats., 1913. 

« 8«c 2792, Rev. Codes, 1908. 

• See. 4413, Rev. Codes, 1907. 

• Sec 851, Comp. Laws, 1907, as amended by ch. 130, Laws, 19U. 
'Act 194, Laws, 1912. 

■ Sec 886, Ctvfl Code, 1903. 

• Sec 16, General Corporation Law, 1909; p. 1324, voL 2, Consolidated Laws, 1909. 
» Sec. 4414, Rev. Codes, 1907. 

u Sec 83, ch. 194, Public Acts, 1903. 

ttSec 1710, Oen. Stats., 1909, Dassler. 

» Sec. 1, ch. 187, Laws, 1913. 

u Sec 6240, Comp. Laws, 1913. 

»Sec. 1770b-3, Stats., 1913. 

u Sec 58, ch. 100, Supp. to Rev. Laws, 1902-1906. 

^ Sec 3642, Code, 1907. Agent need not have contractnal powers if he has authority to accept service Cor 
soits. McCaU V.Am. Freehold Land &Mortg. Co., 99 Ala., 427 (1802). 

Certificate is sufficient if it designates the city where agent resides. McLeod v. Am. Freehold Land & 
Mortg. Co., 100 Ala., 496 (1803). 

usee 671, CarroQ's Stats., 1909. 

»Sec 2, p. 710, Laws, 1911. 

»Sec 8722, Rem. & BaL Code, 1910 

a Sec 3792, Rev. Codes, 1908L 

ttAct 918, Laws, 1912. 

»8ec 1886, Rev. Laws, 19ia 
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Dakota;^ have his office at the location of the corporation's principal 
place of business, in New York * and Ohio;' be one who is in charge 
of the corporation's business, in Wyoming;* be a resident of the 
State, in Delaware,' and also have a place of business, in Maine;' be 
a domestic corporation or a natural person of full age and a resident 
of the State, in New Jersey ' and New Mexico;* citizen of the United 
States and citizen and resident of the State, in Oregon;* be a com- 
petent person who is authorized to accept service of process against 
the corporation, including garnishment, and be a resident of the 
State, in Rhode Island." While the statute is silent as to the filing 
of the appointment, it does provide that a resident agent shall be 
appointed in each county in which the corporation proposes to carry 
on business, and that such agents shall be residents of the coimty 
for which they are appointed, and of the State for at least three 
years, in Arizona." The corporation shall consent tliat the agent's 
authority shall continue as long as any liability remains outstanding 
against it, in Maryland" and Massachusetts.** It shall authorize 
service of process to be made upon any of its officers or agents in 
the State engaged in transacting its business, in Iowa." Process 
may be served on the agent of such corporation or person conduct- 
ing its business, or in case he is absent and can not be foimd, by 
leaving a copy at the principal place of business in the District, or, 
if there be no such place of business, by leaving the same at the place 
of business or residence of such agent, in District of Columbia;*' 
shall Reside in county in which pubUc office is located, in Minnesota;*' 
shall be a citizen of the State, residing at the corporation's principal 
place of business, in Montana." 

Status, functions, etc, — Some States have more fuUy described the 
status or fimctions of such agent and the effect of service upon him, 
and some require corporations to expressly consent to be sued within 
the State. 

»Sec. 885, Civil Code, 1903. 

'Sec. 16, Oen. C(Hporation Law, 1909. 

•Sec. 179, Code, 1910. 

4Sec. 3973, Comp. Stats., 1910. . 

*Sec. 6, ch. 395, Laws, 1903. 

•Sec. 1, ch. 152, Laws, 1911. 

'Sec. 97, p, 1657, Comp. Stats., 1911. 

•Sec 102, Corporation Act, ch. 79, Laws, 1905. 

•Sec. 6726, Lord's Oregon Laws, 1910. 

»Sec. 43, ch. 300, Gen. Laws, 1909. 

usee. 2227, Bev. Stats.. 1913. 

uSec. 93, art. 23, Bagby's Ann. Code, 1911. 

"Sec. 68, ch. 109, Supp. to Rev. Laws, 190^-1908. 

14 Sec. 1637, Code, 1897, and Supp. of 1907. A State has power to prescribe the methods by which corpora- 
tions doing business within it may be brought into court, and to designate the officer, or agent, either of 
the corporation or of the State, upon whom proper process may be served. Sparks v. National Masonio 
Accident Association, 100 Iowa, 458 (1896). 

usee. 1537, Code. 

usee. 6206, Gen. Stats., 1913. 

" See. 4418, Rev. Codes, 1907. 
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A foreign corporation must consent that service of process upon 
any agent of such company in the State, or upon the secretary of 
state of the State, in any action brought or pending in the State, 
shall be a valid service upon said company, in Arkansas;^ must 
designate some person upon whom process may be served, in New 
York;* or, in the event that no such person is designated, then service 
may be had on the secretary of state, in California;' shall agree 
substantially that any process against it which is served on the 
secretary of state shall be of the same legal force and vaUdity as if 
served on the corporation, and that such appointment shall continue 
in force as long as any liabihty remains outstanding against the 
corporation, in Connecticut,* Indiana,* Maine,' Massachusetts,' North 
Dakota,* and Pennsylvania," and must consent that service of process 
in any action against it may be made also upon the auditor of the 
State, in Indiana;^® must have an agent" upon whom all process 
sued out in any court of the State against such corporation, all 
orders made by any court of the State, all rules and notices of any 
kind required to be served on or given to any such corporation, may 
be served on or given to such person or agent, and such service or 
notice shall be as eflfectual and shall operate as if it had been served 
on or given to said corporation, in Delaware;" it is lawful to serve 
on such person so designated any process issued as aforesaid, and 
such service must be deemed a valid service thereof, and such notice 
and designation of agent on whom process may be served shall run 
from the time of filing the same imtil his successor is appointed or 
said office becomes vacant by resignation or by death or removal, 
in Idaho;" shall consent, irrevocably, that actions may be commenced 
against it in the proper court of any county in this State in which a 

1 Sec. 824q, Supp. to Digest, 1911. The appointment of a second agent impliedly revokes the authority 
of the former agent and the filing of the certificate of the appointment of such second agent is soflicient 
notice of the revocation of the first agent's authority. Mullins v. Central Coal & Coke Co., 73 Ark., 333 
(1904). 

>Sec. 16, General Corporation Law, 1909. 

«Sec. 405, Civil Code, 1909. 

* Sec. 83, ch. 194, Laws, 1903. 

* Sec. 4100a, Bums' Ann. Stats., 1914. The purpose of the law is not alone to secure or give to foreign 
corporations the right to do business in the State, but the purpose is likewise to afford to the citizens of the 
State with whom such corporation might do business, the opportunity in case it was necessary to make 
such corporation yield itself to the jurisdiction of the courts of the State for the purpose of having deter- 
mined any rights or liabilities that may have accrued to such citizens by reason of the business done in the 
State by such corporation under its license. Brown-Ketcham Iron Works v. Qeo. B. Swift Co., 53 Ind. 
App., 680 (1913). 

The State may require that foreign corporations, permitted to do business in the State, shall consent that 
process in suits may be served upon some person in the State. Old Wayne Mut. Life Assn. v. McDonough, 
164 Ind., 321 (1905). 

* Sec. 1, ch. 152, Laws, 1911. 

7 Sec. 58, ch. 109, Supp. to Rev. Laws, 1902-1908. 
iSec 5240, Comp. Laws, 1913. 
•Sec. 2, p. 710, Laws, 1911. 
!• Sec. 4100a, Bums' Ann. Stats., 1914. 
u Sec. 5, Art. IX, Constitution. 
ttSeo. 4, ch. 805, Laws, 1903. 
» Sec. 2792, Rev. Codes, 1908. 
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cause of action may arise or in which the plaintiff may reside, by tli6 
service of process upon the secretary of state, stipulating and agree- 
ing that such service shall be taken and held in all courts to be as 
valid and binding as if due service had been made upon the president 
and secretary of the corporation, in Kansas;^ shall authorize its 
agent to accept service of process upon it, and signify its willingness 
that so long as any UabiUty remains outstanding against it in this 
State the authority of such agent shall continue imtU a substitute is 
appointed, in Maryland;* service upon such agent shall be due and 
personal service upon such corporation, in Minnesota;^ the corpora- 
tion shall certify that it has consented to be sued in the courts of 
this State upon all causes of action arising against it in this State, 
and that service when so made upon its agent shall be valid service 
on the corporation or company, in Montana;^ the service of any 
legal process upon the auditor of public accounts or upon any such 
agent or agents shall be taken and shall be held to be valid service 
upon such corporation in all coiurts of the State in counties where 
the cause of action or some part thereof arose, or in coimties where 
the contract or a portion thereof entered into by such corporation has 
been violated or is to be performed, in Nebraska;' shall have an 
officer or agent in the State, upon whom process in all actions or 
proceedings against it can be served, in North Carolina; • service 
upon said agent shall be taken and held as due service upon said 
corporation, in Oklahoma;^ such appointment shall be deemed to 
authorize and empower such attorney to accept service of all writs, 
process and siunmons requisite or necessary to give complete juris- 
diction of any corporation, joint stock company or association to 
any of the courts of this State or United States courts therein, and 
shall be deemed to constitute such attorney the authorized agent of 
such corporation, joint stock company or association upon whom 
lawful and valid service may be made of all writs, process and sum- 
mons in any action, suit or proceeding commenced by or against 
any such corporation, joint stock company or association, in any 
court mentioned in this section, and necessary to give such coiut 
complete jurisdiction thereof, in Oregon;® the* corporation must 
authorize its attorney, upon whom all process against it in the State, 
including the process of garnishment, may be served, to accept 
service thereof, and, in case of garnishment, when the fees thereof 



J Sec. 1710, Gen. Stats., 1909, Dassler. 

* Sec. 93, art. 23, Bagby's Ann. Code, 1911. 
s Sec. 6206, Oen. Stats., 1913. 

* Sec. 4413, Rev. Codes, 1907. A foreign corporation may revoke the authority of its statutory agent to 
receive service, even after a cause of action has accrued. United Missouri River Power Coi v. WisooDsin 
Bridge & Iron Co., 44 Mont., 343 asH). 

» Sec. 725, Rev. Stats., 1913. 

* Sec. 1243, Pell's Revlsal, 1908. 
» Sec. 1336, Rev. Laws, 1910. 

B Sec. 6726, Lord's Oregon Laws, 1910L 
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shall have been paid or tendered, to make the affidavit required by 
law in such cases, and to cause an appearance to be entered in like 
manner as if such corporation had existed and been duly served with 
process within the State, in Rhode Island;^ must duly authorize 
its agent to accept service of process, and such service may be had 
upon him in any action in which said corporation may be a party, 
and service upon such agent shall be taken and held as due and per- 
sonal service upon such corporation, in South Dakota;' the agent 
shall be authorized to enter an appearance in its behalf, in Virginia; ' 
the corporation shall authorize such agent to accept service of process 
in any action or suit, pertaining to the property, business or trans- 
actions of such corporation within this State, in which it may 
be a party, and in the event it shall withdraw from the State 
and cease to transact business therein, it shall continue to keep and 
maintain such agent within the State upon whom service of process, 
pleadings, and papers may.be made until the statute of limitations 
shall have run against any one bringing an action against it, the 
cause of which accrued prior to its withdrawal from the State and 
in case it shall revoke the authority of its designated agent after its 
withdrawal from the State and prior to the time when the statute 
of limitations would have run against causes of action accruing 
against it, then in that event service of process, pleadings, and papers 
in such actions may be made upon the secretary of state and the 
same shall be held as due and sufficient service upon such corpora- 
tion, in Washington;* must stipulate that service of summons, 
notices, pleadings, or process in any action or proceedings against 
it may be served in respect to any habihty arising out of any business, 
contract, or transaction in this State upon the secretary of state or 
his assistant and shall be accepted irrevocably as a valid service upon 
it, and that such appointment and stipulation shall continue in force 
irrevocably so long as any Uabihty of such corporation remains out- 
standing in the State, in Wisconsin; • shall agree in writing that any 
lawful process against it upon any Uabihty which is served on the 
secretary of state shall be of the same legal force and vaUdity as if 
served on it, and that the authority shall continue in force so long 
as any habihty remains outstanding against it in the State, in New 
Hampshire.* 

OTHER DATA REQUIRED TO BE FILED. 

In addition to the filing of articles of incorporation, by-laws, 
designation of place of business, and appointment of agent, foreign 
corporations are required by some States, before being authorized 

> Sec. 43, cb. 300, Gen. Laws, 1909. « Sec. 3722, Rem. & Bal. Code, 1910. 

« Sec. 885, ClvU Code, 1903. • Sec. 1770b, Stats., 1913. 

• Sec. 1104, Code Supp., 1910. • Sec. 1, ch. 187, Laws, 1918. 
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to do business therein, to file in a similar manner statements, certifi- 
cates, stipulations, or declarations covering the following matters: 

Capital stock, — ^The number and shares of authorized capital stock 
and par value of each share, in Arkansas;^ a statement of the amoimt 
of their capital stock, in lUinois,* Indiana,' Montana,* Ohio,^ Oregon,* 
and if any capital subscribed has not been paid in, what disposition 
is to be made thereof, in Illinois ^ and Indiana;* the total authorized 
and paid in, in Alabama;' the total authorized and paid up, in Iowa;* 
authorized and issued, in Maine,* Maryland,^® Massachusetts," New 
Jersey," New Mexico," and North Carolina;" amoimt paid in in 
money, property, or services, in Wisconsin;^ amount of its capital 
stock and amount paid in, and, if any part has been paid otherwise 
than in money, the statement shall set out the particulars or details, 
in Connecticut,^* Massachusetts," and Montana;* the number and par 
value of its shares, and the amoimt paid in thereon, in Maine,* 
Maryland,^* and Massachusetts;" the number and the par value of 
each share, in Ohio.* 

Foreign corporations shall show to the satisfaction of the secretary 
of state that at least $100,000 in cash of their authorized capital 
stock has been paid in, or that 50 per cent of their authorized capital 
stock has been subscribed, and at least 10 per cent of the authorized 
capital stock has been paid in, in Texas.^' 

Capital or property employed in State. — ^The statement shall recite 
the amount of capital employed in the State, in Alabama' and 
Maryland;" the capital employed in the State, the value of the 
property owned and used by the company, and the proportion of the 
capital stock of the company which is represented, employed, or to be 
employed, in its business transacted or to be transacted in the State, 
in Arkansas;" the property and assets and an estimate of the value 
thereof to be employed in its business in the State, and the proportion 
of its business intended to be carried on therein, in Illinois;* the 
proportion of its business, based upon its total business for the year 
immediately preceding, carried on in the State, or, if a newly organized 
corporation, then the proportion, as nearly as can be determined by 
estimate, in Indiana;* the total value of money and other property 
the corporation has in use or held as an investment in the State, 
and the value of money and property the corporation proposes or 

1 Sec. 824c, Klrby's Digest, Suppl., 1911. " Sec 60, ch. 109, Supp. to Rev. Laws, 1902-1908. 

« Sec 67c, Kurd's Rev. Stats., 1913. » Sec. 97, p. 1657, Comp. Stats., 1910. 

» Sec. 4086, Bums's Ann. Stats., 1914. " Sec. 102, ch. 79, Laws, 1905. 

• Sec 4413, Rev. Codes, 1907. ** Sec. 1194, Pell's Revlsal, 1908. 
» Sec 179, Code, 1910. " Sec. 1770b-2, Stats., 1913. 

• Sec 6727, Lord's Oregon Laws, 1910. " Sec 82, ch. 194 Pub. Acts, as amended by oh. 
» Sec. 3648, Code, 1907. 60, P. A. , 1907. 

sSec 1637, Code, 1897, as amended by Laws, "Art. 1314, Rev. Civil Stats., 1911. 

1911, ch. 76. " Sec 93, art. 23, Bagby's Ann. Stats., 1911. 

• Sec 2, ch. 162, Laws, 19U. » Sees. 824q and 824d, Kirby's Digest, SuppL, 
!• Sec 93, art 23, Bagby's Ann. Code, 191L 1911. 
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expects to make use of during the ensuing year, in lowa;^ the value of 
the property owned and used in State, where situated, total business 
transacted during the preceding year, and the amount of business, if 
any, transacted in the State, in Michigan;* the proportion of the 
capital stock which is represented by its property located and busi- 
ness transacted in the State, in Minnesota' and Missouri,* or by 
property to be acquired, in Wisconsin;^ the value of property owned 
and used in the State and where situated, the value of property 
owned and used outside the State, and the proportion of the capital 
stock represented by property and business transacted in the State, 
in Ohio.* 

Assets and licLbilities. — A statement of assets and liabiUties, in 
Arkansas,^ Kansas," and Delaware,* whichmust be in detail, in Kansas ; ' 
total Talue of all assets, in lowa;^ total value of all property owned 
and used by the company in its business, giving its location and 
general character, stating separately the value of its tangible property, 
of its cash and credits, franchises, patents, trade-marks, formulas, 
and goodwill, in Michigan;*® the amoimt of assets and of what they 
consist, with the actual cash value thereof, together with the Uabilitiesi 
and if any of its indebtedness is secured, how, and upon what property, 
in Montana." . 

Names of officers, — ^The statement must contain the names of the 
president, secretary, and directors, and their residences, in lUinois " 
.and Indiana;" name and address of each of the officers, trustees, or 
directors, in Kansas;' names and addresses of its president, treasurer, 
clerk, or secretary, and of the board of directors, in Maine," Maryland," 
and Massachusetts; " of its officers and directors, in North Carolina;*' 
a certified list of officers, in Nevada; *• aUst of officers and directors, 
with the residence and post-office address of each, in Oklahoma;" 
the names and addresses of its principal officers, in Michigan,* 
and of its directors or trustees and the name and residence of its 
general agent, in Oregon;^® the names and addresses of officers and 
agent or manager who may represent the corporation, in Wisconsin;' 
the names of its principal officers, viz, its president, vice president or 
vice presidents, secretary, and treasurer, and a complete list of its 
board of directors, in Tennessee.** 



1 Sec 1637, Code, 1897, as amended by ch. 75, 
Laws, 1911. 

s Sec. 9647, HoweU's Ann. Stats., 1913. 

«Sec 6207, Gen. Stats., 1913. 

« Sec 3039, Rev. Stats., 1909. 

» Sec 1770b-3, Stats., 1913. 

•Sec 183, Code, 1910. 

' Sec 82iq, Kirby's Digest, Supp., 1911. 

"Sec 1710, Qeo. Stats., 1909, Dassler. 

* Sec 1, ch. 395, Laws, 1903, as amended by ch. 
192, Laws, 1913. 

» Sec 9647, HoweU's Ann. Stats., 1912. 



w Sec. 4413, Rev. Codes, 1907. 

» Sec. 67c, Hm-d's Rev. Stats., 1913. 

M Sec. 4086, Burns' Ann. Stats., 1914. 

n Sec. 2, ch. 152, Laws, 1911. 

tt Sec. 93, art. 23, Bagby's Ami. Code, 1911. 

" Sec. 60, ch. 109, Supp. to Rev. Laws, 1903-1908. 

^' Sec. 1194, PeU's Revisal, 1908. 

w Sec. 1346, Rev. Laws, 1912. 

tt Sec. 43, Art. IX, Constitution. 

» Sec. 6727, Lord's Oregon Laws, 1910, 

^ Sec. 1, ch. 434, Laws, 1907. 
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Names of stockholders, — ^The corporation must include in the state- 
ment the names and addresses of stockholders in the State, and the 
number of shares held by each, in Maryland ; ^ the names and addresses 
of all its stockholders and the amount of stock held by each, in 
Oklahoma.' If required by the secretary of state the corporation 
must include in the statement the names and residences of all stock- 
holders as shown by its records, in lUinois." 

Character ofJmsiness. — ^By some States, the nature or character of 
the business carried on or to be carried on is required to be set forth 
in such statement. It must contain a recital of what business such 
corporation proposes to pursue imder its charter, in Illinois;" the 
full nature and character of the business it proposes to conduct, in 
Kansas;^ particularly setting forth the business of the corporation 
which it is engaged in carrying on or which it proposes to carry on, in 
Missouri,* New York,* and Vermont; ^ the character of the business 
which it is to transact within the State, in New Jersey* and New 
Mexico;* the character of the business which it transacts, in North 
Carolina;^* the business in which it is engaged or in which it proposes 
to engage within the State, in Ohio;" the nature of the pursuit, busi- 
ness, or occupation in which it is authorized to engage, in Oregon;" 
the nature of the business to be transacted in the State, in Wisconsin." 
The secretary of state may propound interrogatories to the corpora- 
tion respecting the character of business it proposes to carry on in the 
State, in Indiana." 

Annual meetings. — ^The date of its annual meeting for the election of 
officers must be included in the statement required to be filed, in 
Maine " and Massachusetts." 

Intention of transa^cting business elsewhere. — Such statement shall 
recite whether a corporation is transacting or it is intended that it 
shall transact business in any other State or coimtry, in Illinois;* 
in any other State, Territory, or country, in Indiana.*^ 

Name of corporation. — Five States specifically require the state- 
ment to set out the name of the corporation — the corporate name, in 
Maryland; ^ the name of the corporation, in Maine " and Massachu- 
setts; " the full name imder which it proposes to transact business 
within the State, in Oregon; " the name of such corporation, in Wis- 
consin." 

1 See. 93, art 23, Bagby's Aim. Code, 1911. i* Sec. 1194, PelPs Revisal, 1906. 

2 Sec. 43, Art. IX, Constitation. u Sec. 179, Code, 1910. 

» Sec. 07c, Hurd's Rev. Stats., 1913. " Sec. 6727, Lord's Oreg. Laws. 1910. 

« Sec. 1710, Gen. Stats. , 1909, Dassler. u Sec. 1770b>3, Stats., 1913. 

• Sec. 3039, Rev. Stats., 1909. u Sec. 4087, Bums' Aim. Stats., 1914. 

• See. 10, Oen. Corporation Law, 1909. u Sec. 2, ch. 1&2, Laws, 1911. 

' See. 781, Pab. Stats., 1906. m Sec. 60, ch. 109, Supp. to Rev. Laws, 1902-1908. 

• See. 91, p. 1667, Comp. Stats., 19ia " Sec. 4086, Boms' Ann. Stats., 1914. 
•Sec. 102, oh. 79, Laws, 1905. » Sec. 1770b, Stats., 1913. 
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Antitrust declaration.^ — ^A foreign corporation must file an affidavit; 
in writing, stating that it is not a trust or organization in restraint of 
trade in violation of the laws of this State; has not, within 12 months 
next preceding the making of such affidavit, become or been a party 
to any* trust agreement of any kind or character whatsoever which 
would constitute a violation of any antitrust law of the State existing 
at the date of such affidavit, and has not, within that time, entered 
into, or been in any wise a party to, any combination in restraint of 
trade, within the United States, and that no officer of the corporation 
has, within the knowledge of affiant, within 12 months next preceding 
the date of such affidavit, made, cfn behalf of such corporation or for 
its benefit, any such contract, olr entered into, or become a party to, 
any such combination in restraint of trade, in Texas.^ No foreign 
corporation shall be authorized to file its charter or articles of incor- 
poration or association with the secretary of state or be authorized 
to do business in the State imless it shall, at the time of making 
application therefor, file with the secretary of state an affidavit 
stating that such corporation has not violated any of the provisions 
of section 1770g,^ in Wisconsin.^ 

Acceptance of constitution and statutes. — Statutes exist in some 
States requiring foreign corporations to formally accept the pro- 
visions of the constitution and statutes before being authorized to 
do business therein. Any such corporation shall file with the secre- 
tary of state a certified copy of a re&olution adopted by its board of 
directors accepting the provisions of the act relating to foreign cor- 
porations, in Nebraska;* shall, by resolution of the board of directors, 
accept the provisions of the constitution of the State, in Kentucky ^ 
and Utah;' shall file in the office of the secretary of state a writing, 
duly executed, imder its corporate seal, accepting the provisions of 
section 2929, and agreeing to be governed thereby, in West Virginia; ^ 
the statement must recite that it shall comply with all the laws of 
the State with regard to foreign corporations, in Wisconsin;^ such 
corporation shall not be permitted to transact business in the State 
until it shall have accepted the constitution of the State, in Wyo- 
ming.' By the mere fact of doing business within the State it shall 

» Art. 1316, Rev. Civ. Stats., 1911. 

3 Sec. ITTOg, Stats., 1013; relates to combinations and trusts. 

> Sec. ITTOh, Stats., 1013. 

* Sec. 586, Rev. Stats., 1913. 

* Sec. 670, CarroU's Stats., 1909. 

•Sec. 351, Comp. Laws, 1907, as amended by ch. 136, Laws, 1911. 

7 Sec. 2029, Code, 1913. 

•Sec. 1770b, Stats., 1913. 

*Sec. 5, Art X, Constitation, and sec. 4001, Comp. Stats., 1910. The constitutional provision, made 
effective by statute, requiring the filing of an acceptance of the State constitution, is mandatory and 
intended to be rigidly enforced. Noncompliance renders a contract unenforceable. Oould Land & Cattle 
Co. V. The Rocky Mountahi BeU Tel. Co., 17 Wyo., 507 (1909). 
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be deemed to have assented to all the proyisions of the laws thereof, 
in Maryland.^ 

WTien authorized to do business in domestic State. — ^Wisconsin ' re- 
quires the statement to recite when such corporation was authorized 
to do business in the State wherein incorporated and whether so 
authorized at time of making and forwarding such statement to the 
secretary of State. 

STATEMENT OR OTHER INSTRUMENTS — ^HOW AUTHENTICATED. 

The instruments required to be filed in the several States, by for- 
eign corporations, as conditions precedent to their right to do busi- 
ness therein, must, in most cases, be verified or authenticated in 
some specified way. 

A statement must be made imder the oath of its president, secre- 
tary, treasurer, superintendent, or managing agent in the State, in 
Arkansas;' sworn to by the president, treasurer, and a majority of 
the board of directors, in Connecticut;* signed by the president or 
secretary, in Kentucky;* sworn to by its president, secretary, treas- 
urer, and superintendent, or any two of them, in Michigan ;• sworn 
to and also imder corporate seal, in Missouri;^ attested by a majority 
of the board of directors and verified by oath of the president and 
secretary, in Montana;* attested by its president or vice president 
and secretary or treasurer, omder its corporate seal, in New Jwsey;* 
under its corporate seal, and the signature of its president, vice presi- 
dent, or other head, in New York;^® attested by its president and sec- 
retary, imder its corporate seal, in North Carolina;" under oath of 
its president, secretairy, treasurer, superintendent, or managing 
agent, in Ohio;" signed by its president or vice president, and at- 
tested by its secretary and sworn to by either its secretary or presi- 
dent, in Tennessee;" imder its corporate seal, in Vermont;^* by the 
president, secretary, treasurer, or general manager, duly sworn to, in 
Wisconsin;' a statement of assets and liabilities, sworn to, in Dela- 
ware ** and Kansas;** a certificate, signed by the president and sec- 
retary, duly acknowledged, in Colorado*^ and Nebraska;" subscribed 
and sworn to by the president, treasurer, or clerk, in Maine;" sub- 
scribed and sworn to by the president or treasurer or a majority of 
the board of directors, in Maryland ;2® subscribed and sworn to by its 
president, treasurer, and by a majority of its directors or officers having 

» Sec. 91, Art. 23, Bagby's Ann. Code. 1911. " Sec. 1194. Pell's Revisal, 1908. 

s Sec. 17706, Stats., 1913. » Sec. 183, Code, 1910. 

s Sec. 824c, Kirby's Digest, Snppl., 1911. " Sec. 1, cb. 434, Laws, 1907. 

* Sec. 82, ch. 194, P. A.; 1903, as amended by ch. i^-Sec. 781, Pub. Stats., 1906. 
60, P. A., 1907. " Sec. 1, cb. 395, Laws, 1903. 

> Sec. 571, CarroU's Stats., 1909. " Sec. 1710, Qen. Stats., 1909, Dassler. 

• Sec. 9647. HoweU's Ann. Stats., 1913. " Sec. 1057, Mills' Ann. Stats., 1912. 
» Sec. 3039, Rev. Stats., 1909. " Sec. 725, Rev. Stats., 1913. 

t Sec. 4413, Rev. Codes. 1907. » Sec. 1, ch. 152, Laws, 1911. 

' Sec. 97, p. 1657, Comp. Stats., 1910. • Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

i*Sec. 16, Qen. Corporation Law, 1909. 
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the powers usually exercised by directors, in Massachusetts;^ under the 
hand of the president and the seal of the company, in Oklahoma;' 
signed by the president or secretary, in Wyoming.' A power of attor- 
ney must be executed and acknowledged, in Oregon;* duly certified 
and authenticated, in Rhode Island;* executed in duplicate, in Vir- 
ginia; * and, with a copy of the vote authorizing its execution, duly 
certified and authenticated, in Maine' and New Hampshire.' A 
power of attorney and statement must be signed by its president and 
secretary, with the seal of the corporation, in Pennsylvania.' The ap- 
pointment of an agent must be in writing over the hand of the president 
or other chief officer, attested by its secretary or by resolution of its 
board of directors, in Arizona; ^' signed by the president or chief office 
and attested by the corporate seal,in Washington ;" a duly authenticated 
copy of the appointment of an agent, in South Dakota; " the appoint- 
ment must be acknowledged before some officer authorized to take 
acknowledgments of deeds, in Connecticut." An application must 
be filed in Illinois," Indiana," Iowa," and Kansas,^' which must be 
sworn to by the president and secretary, in Illinois " and Indiana," 
subscribed and sworn to by at least two of its principal officers, in 
lowa,^' executed by the president and secretary, authenticated by 
the corporate seal and accompanied by a duly certified copy of the 
order or resolution of the board of directors, trustees, or managers, 
authorizing the president and secretary to execute the same, in 
Kansas.*' An instrument in writing, under the seal of the corpora- 
tion, must be signed officially by the president and secretary, in Ala- 
bama; " a written stipulation or declaration, in due form, in South 
Carolina; " a writing, duly executed imder its corporate seal, in West 
Virginia ;*' a copy of resolution of board of directors, certified by the 
president and secretary imder the seal of the company, in Utah.'* 

No particular form of execution, certification, authentication, or 
verification is required in California, Idaho, Louisiana, Minnesota, 
New Mexico, and North Dakota. 

FILING PAPERS AFTER COMMENCING TO DO BUSINESS. 

To tiie provisions that all conditions must be complied with before 
a foreign corporation may do business within the State, there are 
two exceptions. Foreign corporations shall file within 60 days 
after a<5quiring property or commencing to do business within the 

I Sec. 60, ch. 109, Sapp. to Rev. Laws, 1902-1908. » Sec. 83, ch. 194, P. A., 1903. 

« Sec. 1336, Rev. Laws. 1910. m Sec. 67c, ch. 32, Hurd's Rev. Stats., 1913. 

> Sec. 3973, Comp. Stats., 1910. u Sec. 4086, Bums' Ann. Stats., 1914. 

« Sec. 6726, Lord's Oregon Laws, 1910. >* Sec. 1637, Code, 1897, as amended by ch. 75, Laws, 

• Sec. 44, ch. 300, Gen. Laws, 1909. 1911. 

•Sec. 1104, Code Supp., 1910. »» Sec. 1710, Gen. Stats., 1909, Dassler. 

V Sec. 1, ch. 152, Laws, 1911. u Sec. 3642, Code, 1907. 

• Sec. 1, ch. 187, Laws, 1913. » Sec. 2665, Code, 1912. 

• Sec. 3, p. 710, Laws, 1911. » Sec. 2929, Code, 1913. 

M Sec. 2227, Rev. Stats., 1913. ^ Sec. 351, Comp. Laws, 1907, as amended by oh. 

u Sec. 3722, Rem. A Bal. Code, 19ia 136, Laws, 1911. 



u Sec. 885, Civfl Code, 1903. 
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State, designation of the principal place of business within the State at 
which all legal papers may be served on said corporation, in South 
Carolina;^ shall within 30 days after commencing to do business 
within the State file a copy of its charter of incorporation or other 
like paper ,^ and shall also within 90 days after so filing such paper 
file designation of principal office within State and name of agent, in 
Wyoming.' 

DIBECTINO BUSINESS TO BE COMMENCED WTIHIN LIMrTED TIME. 

Tennessee * is the only State that specifically requires a corpora- 
tion to commence business within a limited time. The statute of 
that State provides thift foreign corporations organized for certain 
purposes shall in good faith and truly within one year after filing 
articles b^in, proceed, and continue with the business described in 
charter. 

DOING BUSINESS — ^DEFINED. 

Most States do not define, by statute, the term ''doing business," 
but in such States it has become necessary, in numerous cases, for the 
courts to determine whether given facts came within the meaning of 
the term.* In four States, only, statutes have been enacted which 
define the term. Thus every foreign corporation which has an office 
or place of business within the State, or a distributing point therein, 
or that delivers its wares or products to resident agents for sale, 
delivery, or distribution shall be held to be doing business, in Kan- 
sas ;• any corporation having any transaction with persons or having 

1 See. 2665, Code; 1913. 

s See. 42^, Comp. Stats., 1910. 

• See. 3973, Comp. Stats., 1910. 
4 See. 2555, Code, 1896. 

• See pp. 156 to 168 for brief digest of case^ involving foreign corporation laws of States in which " doing 
business" is not defined by statute. 

• Sec. 1725, Oen. Stats., 1909, Dassler. Neither stipulations, between a foreign corporation and a local 
dealer to whom it sold its goods, for advertising nor for the return of unsold goods, nor a coupon scheme 
to secure further orders from customers, nor the use of the word ^'agents" (referring to the dealer) in a 
letter of the corporation, was held to change the conclusion that the corporation was not doing business 
in the State by making such sales. Hessig-Ellis Drug Co. v. Sly et al., 83 Kans., 60 (1910). 

Whether a foreign corporation was doing business in the State was a question for the jury. Dempster 
Mill ManufactuHng Co. v. Falkenberg, 78 Eans., 212 (1908). 

The expression, "seeking to do business," means seeking to do further business as well as seeking t& 
begin doing business. State ex rel. Coleman v. Western Union Telegraph (}o., 75 Eans., 609 (1907). 

Continuously selling faim machinery through a local agent was "doing business." D. M. Osborne & 
Co. V. Shflling, 74 Kans., 675 (1906). 

Foreign corporation was doing business in the State by shipping goods to domestic dealer who p&id the 
freight, held the goods as the property of the company, sold the same, and had as his profit the difFerenoe 
in price the goods brought and the price listed to him. The dealer was virtually the resident agent of the 
corporation. Elliott v. Farlin-Orendorfl Co., 71 Eans., 665 (1905). * 

When an order in writing, made by a resident within the domestic State, is there delivered to a resi- 
dent agent of the corporation and by him forwarded to the corporatfon outside the State, and accepted, 
the merchandise being shipped to the local agent for delivery to the buyer, such a transactfon was not 
merely incidental or casual. It was a part of the very business for which the corporatfon exists and indi- 
cated a purpose on its part to carry on a substantial part of its ordinary traffic in the State. Deere Flow 
Co. V. Wyland, 69 Eaus., 255 (1904). 

Foreign corporatfon was not doing business within the State when on different oocasfons it prepared 
notes and chattel mortgages and renewals and sent same to a resident of the domestic State, who signed 
them and had them filed of record in different counties in the State where the chattels were located. The 
notes secured by the mortgages were payable at the corporatfon's office outside the State. The transac- 
tions were isolated and only incidentally necessary to the business of the corporatfon conducted at Its 
domicile. Sigel-Campfon Live-Stock C^mmissfon Co. v. Haston et al., 68 Eans., 749 (1904). 

Neither taking subscriptfons to its capital stock nor taking notes therefor by a foreign insurance oom-> 
pany was "taking risks" or transacting "any business of insurance" within the meaning of the restrie- 
tive statutes. Bartlett v. Chouteau Ins. Co., 18 Eans., 360 (1877). 
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any transaction concerning property situated in the State through 
any agency whatever acting for it within the State, shall be held to 
be doing business therein, in Mississippi^ and Tennessee;^ that the 
taking or receiving from any citizen or corporation of this State, of 
any charge, fee, payment, toll, impost, premium, or other moneyed 
or valuable consideration under or in performance of any such con- 
tract or of any condition of the same, shall constitute the doing of 
its corporate business within the State, in South Carolina." 

FOREIGN CORPORATIONS LIMITED TO PURPOSES FOR WHICH A DOMES- 
TIC CORPORATION MAY BE INCORPORATED. 

Statutes exist prohibiting a foreign corporation from transacting 
business within a State unless it be incorporated, in whole or in part, 
for the purpose or object for which a corporation may be formed 
under the laws of a State into which it seeks admission. No foreign 
corporation shall, by the certificate of the secretary of state, be 
authorized to transact any business in the State for the transaction 
of which a corporation can not be organized under the laws of the 
State, in Illinois* and Indiana;^ the secretary of state shall refuse 
to accept or file the charter, certificate, or other papers of, or accept 
appointment as attorney for service for, any such corporation which 
does a business in the State, the transaction of which by domestic 
corporations is not then permitted by the laws of the State, in Maine; • 
no foreign corporation shall engage or continue in any kind of busi- 

• Sec. 919, Code, 1906. A foreign corporatton haviog no oflBce in the State, but employing soliciting 
agents to take orders and send them to the home office, where they are filled by shipments direct to the 
porchasers, was not doing business In the State within the meaning of the Code of 1892 and law of 1894. 
The pioYisioiis of the Code of 1906 and law of 1908, undertaking to define ''doing business," were not before 
the court. Saxony Mills p. Wagner, 94 Miss., 233 (1908). 

*Sec. 4544, Code, 1896. Two or three isolated transactions within the limits of the State did not bring 
a foreign oorporatfon within the provisions of the statutes respecting foreign corporatfons. Advance 
Lumber Co. ».' Moore, 126 Tenn., 313 (1912). 

Foreign railroad company, operating entirely outside Tennessee but having a traveling soliciting agent 
in the State, which allowed a carload of i)ears to spoil in transit from New York was not doing business ' 
in Tennessee so as to justify service of process upon such agent. The wrong did not arise "concerning 
any property within this State through any agency whatever acting" for the corporation in this State, 
although the wrong was not discovered' until the freight reached its destination here. Atlantic Coast 
Line Railroad (3o. v. Richardson, 121 Tenn., 448 (1908). 

• Sec. 2672, Civil Code, 1912. A foreign corporation was doing business in the State where a resident 
in order to obtain a loan from the company, executed a note and mortgage in the State and forwarded 
them to New Y^k with draft attached, which was paid In New York by the company, pritish- Ameri- 
can Mortgage Co. v. Jones, 77 S. C, 443, 445 (1907); following Chattanooga National Bldg. & Loan Assn. 
V. Denson, 189 U. S., 408 (1903). 

• Sec. 67c, ch. 32, Hurd's Rev. Stats., 1913. Foreign corporations have same power as domestic corpora- 
tions to dispose of the real and personal estate necessary for the transaction of their business, when the 
same is not required for the uses of the corporation. Harding v. American Glucose Co., 182 111., 551-635 
(1899). 

The law under which foreign building and loan companies doing business in Illinois are organized must 
be identical with or at least substantially like the laws of Illinois on that subject Rhodes v. Missouri 
Savings Co., 173 m., 621 (1898). 

• Sec 4088, Bums^ Amu Stats., 1914. 

• Beo. 8, dL 152, Laws, 1911. 

©8376*— 15 i 
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ness in the State, the transaction of which by domestic corporations 
is not permitted by the laws thereof, in Maryland; * the commissioner 
of corporations shall refuse to accept or file the charter, certificate, 
or other papers of or accept appointment as attorney for service for, 
any foreign corporation which does a business in the Commonwealth, 
the transaction of which by domestic corporations is not then per- 
mitted by the laws thereof, in Massachusetts; * no foreign corpora- 
tion shall be permitted to transact business in the State unless it 
be incorporated in whole or in part for a purpose or object for which 
a corporation may be formed under the laws of the State, and then 
only for such piu^poses or object, in Michigan; ' a foreign corpora- 
tion must procure from the secretary of state a certificate that its 
business to be carried on in the State is such as may be lawfully 
carried on by a corporation incorporated under the laws of the State 
for such or similar business, or, if more than one kind of business, by 
two or more corporations so incorporated for such kinds of business, 
in New York * and Ohio.^ A foreign corporation can not maintain 
any action founded upon any act or upon any UabiUty or obligation, 
express or impUed, arising out of or made or entered into in con- 
sideration of any act which the laws of this State forbid the corpora- 
tion or any association of individuals to do without express authority 
of law, in North Dakota.® No foreign corporation shall be authorized 
to carry on in the State any business which a domestic corporation 
is prohibited from doing, in Oklahoma; ^ no foreign corporation 
shall be authorized to carry on, in the State, the business, or to exer- 
cise any of the powers or functions, of a pubHc-service corporation, 
or be permitted to do anything which domestic corporations are 
prohibited from doing, in Virginia; * only corporations incorpo- 
rated for any of the purposes for which domestic corporations are 
authorized to be formed are included, in Washington.* 

1 Sec. 91, art. 23, Bagby's Ann. Code, 1911. A foreign corporation will not be permitted to exercise any 
powers or conduct any occupation forbidden to domestic corporations by the laws or policy of the State. 
Patapsco Electric Co. v. Baltimore City, 110 Md., 306 (1909). 

The obvious purpose of each of these provisions was that foreign corporations, so far as their activities 
in Maryland are concerned, should be subject to the control of the State, and be resiKmsible for their transac- 
tions to the same extent as if they had been created under our law. Hannis Distilling Co. v. Baltimore 
City, 114 Md., 685 (1911). 

* Sec. 61, ch. 109, Supp. to Rev. Laws, 1902-1908. 

s Sec. 9650, HowelPs Ann. Stats., 1913-14. A foreign corporation can not establish a liability upon any 
act done by it, if it is an act which domestic corporations can not do without authority of law. Chapman v. 
.Cdby, 47 Mich., 46 (1881). 

« Sec. 15, Gen. Corporation Law. 

* Sec. 178, Code, 1310. 

* Sec. 7984, Comp. Laws, 1913. A foreign corporation will not be permitted to recover on a contract of 
insurance made upon property located in the State with a citizen of the State if the contract is one whidi 
a domestic corporation is forbidden to make. Walker v. Rein, 14 N. Dak., 608 (1905). 

1 Sec. 44, Art. IX, Constitution. 
'Sec. 163, Art. XII, Constitution. 

* Sec 3720, Rem. & Bal. Ckxle, 1910. The law of 1901 regulating new corporations does not vfolate sec 7, 
art. 12 of the constitution, which provides that no foreign corporation shall be allowed to do business on 
more favorable conditions than domestic ones, as the law applies equally to all foreign and domestic cor- 
porations, and it is only necessary that the laws operate alike upon all similarly situated. State v. Fraternal 
Knights and Ladies, 35 Wash., 338 (1904). 
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OTHSB REGULATIONS WITH BESPBOT TO DOME8TI0 COBPOBATIONS 
APPLICABLE TO FOBBION COBPOBATIONS. • 

The laws of many States provide in substance that foreign corpora- 
tions are subject to the same regulations, limitations, conditions, and 
privileges as domestic corporations.^ 

They are not permitted to transact business on more favorable 
conditions than are prescribed by law for similar corporations organ- 
ized under the laws of the State in Arizona,* California,' Kentucky,* 
Utah,^ and Washington;* shall be subject to the same regulations, 
lunitations, and liabilities as like corporations of the State, and shall 
exercise no other or greater powers, privileges, and franchises than 
may be exercised by like domestic corporations, and shall be entitled 
to all the rights and privileges and are subject to all the penalties con- 
ferred and imposed by the laws of the State upon similar corporations 
formed and existing imder the laws of the State, in Arkansas;^ shall 
not exercise any corporate powers or privileges which by the constitu- 
tion or laws of the State are denied or prohibited to corporations 
created by the State, or the exercise of which is contrary to the public 
poUcy of the State, anything in its charter or corporate powers to the 
contrary notwithstanding, in Georgia;' are not allowed to exercise 
or enjoy any greater rights or privileges than those possessed or en- 
joyed by domestic corporations of the same or similar character, in 

1 This rale prevails in States which have no such statutory provision. Falls v. United States Savings, 
Loan & Bunding Co., 97 Ala., 417 (1892-3). 

> Sec. 5, Art. XIV, Constitution. A domestic private corporation has the power to sue, may be sued, 
may defend, and suffer default and Judgment, and the court sees no reason to presume that the same attri- 
butes do not attach to a foreign private corporation. Keyser v. Shute, 3 Ariz., 336 (1892). 
t A foreign corporation which has complied with the law may acquire title to real estate by adverse posses- 
sion for the statutory period. Work 9. The United Globe Mines, 12 Ariz., 339 (1909). 

•Sec. 15, Art. XH, Constitution. The conditions prescribed upon which corixnations are allowed to 
transact business are absolutely the same as to both classes, domestic and foreign. Each is required to pay 
the same amount of license tax. Kaiser Land & Fruit Co. v. Curry, 155 (^.,.638 (1909). 

For all purposes of every business within their capacity foreign corporations which have complied with 
the laws of the State are classed with domestic corporations, and a statute which by necessary construction 
confers powers on corjiorations in general, is to be understood to confer that power upon such foreign corpo 
rations. San Joaquin & Kings River Canal & Irrigation Co. v. Stevinson, 164 Cal., 221 (1912). 

* Sec. 202, Constitution. A foreign corporation is not entitled to enjoy any privileges or immunities that 
a domestic corporation can not enjoy. Castle's Admr. v. Acrogen Coal Co., 145 Ky., 591 (1911). 

* Sec. 6, Art. XII, Constitution. By complying with the requirements of the laws of this State, foreign 
corporations are accorded the same rights and privileges and the same protection of the laws as are extended 
to domestic corporations. Hiskey v. Pacific States Savings, Loan & Bldg. Co., 27 Utah, 409 (1904). 

* Sec. 7, Art. XH, Constitution. Applies in the case of the taking of the name of a foreign corporation 
wbkik had complied with the laws of the State. State ex rel. Baker River & S. R. R. Ck>. v. Nichols, 51 
Wash., 619 (1909). 

Sec. 4291, BaL Code, granting to foreign corporations all the powers of domestic corporations, can not be 
urged as giving them the power to hold lands in the State in view of the constitutional inhibition against 
such ownership. State v. Superior Court, 33 Wash., 542 (1903). 

Foreign corporations with trust powers will not be licensed unless they conform to local laws relating to 
like companies. State ex reL Amal. Rep. Mines Co. v. Nichols, 47 Wash., 117 (1907). 

rSec. 11, Art. xn. Constitution; seo. 828, Kirby's Digest, 1904. 

•Sec 2204, Code, 19U. 
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Idaho ^ and Montana;' are subjected to all the liabilities^ restrictions, 
and duties that are or may be imposed upon domestic corporations of 
like character and shall have no other or greater powers in Colorado,' 
Illinois,* Iowa,* lifissouri,' and North Carolina;' shall be subject to 
all regulations, limitations, and restrictions applying to corporations 

1 Seo. 10, Art. XI, ConstitutioiL Foreign corporatioiis that have oompUed with the ooostitution and laws 
of the State have all the rights and privileges of domestic corporations. Smith p. Inter-lCountain Auto Co. 
(Ltd.), 25 Idaho, 212 (1913). 

> Seo. 11, Art. XV , Constitution. It is only in cases where a foreign corporation is attempting to exercise 
or ei^y greater privileges than those possessed by domestic corporations, expressly given to it by the legis- 
lative assembly contrary to the provisions of sec. 11, Art. XV of the constitution, that its right to exiercise 
the same may be questioned. The inhibition of the State constitution (Art. XV, sec. 11) that no Ibteign 
coriioration shall be allowed to exercise or enjoy within the State any greater rights or privileges than are 
possessed or enjoyed by corporations of the same or similar character created under the laws of Montana, is 
simply a limitation placed upon the legislature in enacting laws and does not mean that the placing cl a 
burden upon domestic corporations shall have the effect of imposing a like burden upon foreign corporations. 
Uihlein v. Caplice Commercial Co., 38 Mont., 327 (1909). 

This is not equivalent to saying that they shall enjoy the same rights as a domestic corporation, but is 
simply a limitation upon the power of the legislature. Helena Power Transmission Co. v. Spratt, 85 Mont., 
108(1907). 

Foreign corporations doing business in the State are not entitled to any greater rights than sre enjoyed by 
domesticcorporations engaged in the same kind of business. (Const., Art. XV, sec 11.) Lewis p.Nortbem 
Pacific Ry. Co., 36 Mont., 207 (1907). 

> Sec. 1057, Mills' Ann. Stats., 1912. The license of a foreign corporation In Colorado will expire bi 20 
years from date of compliance, this being the period for which domestic corporations sre chartered. Iron 
Silver Mhihig Co. v. Cowie, 31 Colo., 450 (1903). 

* Sec. 26, ch. 32, Hurd's Rev. Stats., 1913. The language is entirely that of regulation and restrictioDs and 
not that of grant or prohibition. Granite State Provident Assn. v. Lloyd, 145 HL, 620 (1803), aflirmiiig 
48Ill.App.,429(1892). 

Provision means that foreign corporations shall have equal powers with domestic corporations of like 
character. People v. Van Cleave, 187 lU., 125 (1900). 

Foreign corporations shall have no other or greater powers than domestic corporations. Barnes s . Sod* 
dard, 117 111., 237 (1886); Harding o. Am. Glucose Co., 182 HI., 551-«35 (1899). 

The purpose of the law was to produce uniformity in the powers, liabilities, duties, and restrictkms of 
Joreign and domestic corporations of like character, and bring them all under the influence of the same law. 
Foreign corporations doing business in the State possess the same, but no greater powers, than a domestic 
corporation. Barnes v. Suddard, 117 lU., 237 (1886); Stevens v. Pratt, 101 111., 217 (1882). 

On plea that contract sued on was usurious, held: That such contract, being authorized by the law oP 
Indiana, the domicile of the corporation bringing the suit, such contract was valid under the usury statutes 
of Illinois. Freie v. FideUty Building & Savings Union, 166 BL, 128 (1897). 

This statute does not have the effect of relieving a resident stockholder hi a foreign corporation from the 
liability of calls, made upon his stock, imposed by the statute under which such corporation was organised. 
Mandel v. The SWan Land & Cattie Co., 154 ni., 177 (1895). 

Applies in the matters of purchasing stock in other corporations. Dunbar v. The American TeL & TeL 
Co., 224 BL, 9 (1906); 115 Am. St. Rep., 132; 8 Am. & Eng. Ann. Cases, 57. 

Subjects foreign corporations doing business In State to same liabilities of service of summons as in the 
case of domestic corporations. O'Donoghue v. St. L. S. W. Ry. Co., 181 Bl. App., 286 (1913). 

Under this provision foreign corporations have same power as domestic corporations to h61d real estate. 
Santa Clara Female Academy v. Sullivan, 116 111., 375 (1886); 56 Am. Rep., 776. 

ft Sec. 1639, Code, 1897. 

• Sec. 3037, Rev. Stats., 1909. Can imply nothing less than that foreign corporations sre to have the same 
powersas domesticcorporations. Southern BL & Mo. Bridge Co. v. Stone, 174 Mo., 1 (1903). 

Under this provision, the law requiring all corporations to pay employees as often as semimonthly, applies 
to both foreign and domestic corporations. State v . Mo., Kansas & Texas Ry. Co., 242 Mo. 380 (1912) (147 
S. W., 130). 

U some rule of law or principle of policy adopted by the State would be interfered with by allowing a 
foreign corporation to transact business within the State, then the usual comity will be refused. (State 
ex rel. Brown Cont. & Bldg. Co. t . Cook, 181 Mo., 506 (1904). 

Cannot transact any business which a domestic corporation of like character can not transaot, not- 
withstanding anything in the charter of the foreign corporation. State ex ret St. L., K. C. A C. R. B. 
Co. V. Cook, 171 Mo., 948 (1902). 

Can not take title to land in the State if domestic corporations of the same character are prohibited tram 
80 doing. Proctor v. Board of Trustees of Methodist Episcopal Church, South, and Scarritt BiUe & Train- 
ing Sdhod, 225 Mo., 61 (1909). 

' Sec. 5105d, p. 899, Pell's Revisal, Suppl., 1913. 
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of like character organized under the laws of the State, in Indiana;^ 
shall be subject to the same provisions, judicial control, restrictions, 
and penalties as domestic corporations, in Kansas;' maybe hcensed 
and taxed by a mode different from that provided for home corpora- 
tions or companies, provided said different mode of license shall be 
uniform, upon a graduated system, and said different mode of taxa- 
tion shall be equal and uniform as to all such corporations, companies, 
or associations that transact the same kind of business, in Louisiana;' 
shall be entitled to the benefit of aU provisions of law relating to limi- 
tation of actions, the same as domestic corporations, in Maine ;^ are 
prohibited from engaging in or continuing in any kind of business the 
transaction of which by a domestic corporation is not permitted by the 
laws of the State, in Maryland * and Massachusetts; • shall have all the 
powers, rights, and privileges and be subject to all the restrictions, 
requirements, and duties granted or imposed upon domestic corpora- 
tions, in Michigan;^ shall be entitled to all the rights and privileges 
and be subject to all the duties, obligations, restrictions, UabiUties, 
limits, and penalties conferred and imposed by laws of this State upon 
similar corporations incorporated imder the laws of this State, in Ws- 
sissippi; • foreign corporations whose capital stock exceeds $10,000,000 
are limited to employ only such proportion of the capital stock in the 
State as shall not exceed the amount of capital which domestic cor- 
porations are permitted to have, in Missouri; * shall be subject to all 
Uabilities and duties as corporations of a like character organized 
under the laws of the State, but they shall have no other or greater 
powers, in New Mexico;^* its business to be carried on within the State 
must be such as may be lawfully carried on by corporations incor- 
porated under the laws of the State for such or similar business in 
New Jersey," New York," Ohio," and Vermont;" shall not be author- 
ized to carry on any business which a domestic corporation is pro- 
hibited from doing or be reUeved from comphance with any of the 
requirements made of a similar domestic corporation by the constitu- 
tion or laws of the State, in Oklahoma; " shall have no other or f mother 

1 Sec 4085, Bunis' Aon. Stats., 1914. 

sSeo. 1724, Oen. Stats., 1909, Dassler. 

•Art 242, C<»istitatton. 

«Sec 107, eh. 83, R. S., 1903. 

•Sec. 91, art 23, Bagby's Ann. Code, 1911. 

'Sec. 57, eh, 109, Supp. to Rev. Stats., 1902-1908. 

^ Sec. 9650, Howell's Ann. Stats., 1913. The efEect of the statute is to put foreign corporations complying 
with its provisions, npon the same footing as domestic ones, and with the same rights to prosecute and 
defend actions and enforce contracts. Stack v. Detour Lumber & Cedar Co., 151 Mich., 21 (1908). 

•Sec. 917, Code, 1906. 

• Sec. 3343, Rev. Stats., 1909. 

» Sec. 101, eh. 79, Laws, 1905. 

tt Sec 07, p. 1657, Comp. Stats., 1910. 

isSec 15, General Corporation Law of 1909. This stateipent to be recited in certificate of secretary of 
itate. 

u Sec. 178, Code, 1910. This statement to be recited in certificate of secretary of state. 

M Sec. 774« Pub. Stats., 1906. This statement to be recited in certificate of secretary of state. 

u Sec 44, Art. IX, Constitution. 
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rights, powers, or privileges than may be required or exercised by cor- 
porations incorporated under the laws of the State, but shall have 
the same rights, powers, and privileges on a compUance with the laws 
of the State as may be acquired or exercised by domestic corporations 
of the State, in Oregon; * shall not be entitled to employ any greater 
amoimt of capital in such business in the State than the same kind of 
corporations organized imder the laws of this State are entitled to 
employ, in Pennsylvania;* are permitted to locate and carry on 
business within the State in like manner and with like powers as cor- 
porations of like kind and class created under the laws of the State, 
subject, nevertheless, to the terms and conditions imposed by the 
statute relating to foreign corporations, in South Carolina;" shall 
have and enjoy all the rights and privileges conferred by the laws of 
the State on corporations organized under the laws of the State, in 
Texas; * shall have the same powers of eminent domain as are granted 
by the law to domestic corporations, in Utah ;^ shall not be permitted 
to do anything which domestic corporations are prohibited from doing 
or be reUeved from compUance with any of the requirements made of 
similar domestic corporations by the constitution and laws of the 
State, where the same can be made appUcable to a foreign corporation 
without discriminating against it, in Virginia;* shall have the rights, 
powers, and privileges, and be subject to the same regulations, restric- 
tions, and Uabilties that are conferred and imposed upon domestic 
corporations, in West Virginia;^ shall be subjected to all the Uabili- 
ties and restrictions that are or may be imposed upon corporations 
of like character, organized imder the laws of the State, and shall 
have no other or greater powers, in Iowa,' Ohio,* and Wisconsin." 

RETAUATOBY STATUTES. 

Certain States have enacted so-called "retaliatory statutes," which 
have generally been held valid. Such statutes provide, substantially, 

1 Sec. 6736, Lord's Oregon Laws, 1910. 

2 Sec. 1, p. 68, Laws, 1911. 
>Sec. 2664, Code, 1912. 

* Art. 1317, Rev. Civ. Stats., 1911. A foreign corporation can not exsrciae a power forbidden by the laws 
of the State to domestic corporations. Fowler v. Bell, 90 Tex., 150 (1896). 

"To obtain a charter for the purpose of evading the laws of a foreign State,under cover of the role of 
comity, would be a ftaud upon the State granting the charter; and to attempt to act under juoh diarter in 
the foreign State would be a ftaud upon the latter." Empire Mills v. Alston Grocery Co., 4 WiUson, Ct 
App. Civil Cases Tex., 221; 15 SW., 505 (1891). 

• Oh. 20, p. 16, Laws, 1909. A foreign corporation is accorded the same rie^ts as a domestic one, but is 
not entitled to any greater or other privileges. Hiskey v. Pacific States Savings Loan & Bldg. Co., 27 Utah, 
409(1904). 

eSec. 163, Art. XII, Constitution. 

V Sec. 2929, 0>de, 1913. Foreign corporations have the same, but no greater powers in this State than 
its domestic corporations. Floyd t;. Natl. Loan & Inv. Co., 49 W. Va., 327 (1901). 

Foreign building associations legally doing business in the State have the tame rii^te, powers, tad prtrl- 
leces and are subject to the same regulations, restrictions, and Uabilitlet as like domestic assodatioos. 
Archer v, Baltimore B. & L. Assn. 45 W. Va., 37 (1898). 

•Sec 1639, Code 1897. 

•Sec. U9, p. 261, Laws, 19U. 

M Par. 10, sec. 1770b, Stete., 1913. This provision applies to officers and agente as well. 
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that whatever restrictions, conditions or penalties are imposed by the 
laws of another State upon corporations of the domestic State, doing 
business in such other State, shall be imposed upon corporations of 
such other State within the domestic State. Such statutes are in 
most cases made to apply to insurance companies, only, and such as 
are limited to specific classes of corporations, are not specifically 
considered in this report.* Three States have general laws applying 
to business corporations, which provide that when, by the laws of any 
other State or nation, any other or greater taxes, fines, penalties, 
licenses, fees, or other obligations or requirements are imposed upon 
corporations of the State, doing business in such other State or 
nation, or upon their agents therein, than the laws of the State impose 
upon the corporations of such other State or nation or their agents 
doing business in the State, so long as such laws continue in force 
in such foreign State or nation, the same taxes, fines, penalties, 
Ucenses, fees, obligations, and requirements, of whatever kind, 
shall be imposed upon all corporations of such other State or nation 
doing business within the State and upon their agents. These 

1 The retaliatpry statute of Alabama In regard to insurance companies was held void as being a delegation 
of legislatfre power, in anthoridng, in elfoct, the legislature of Mississippi to fix by law the amount which 
Alabama should demand of a Mississippi insurance company as a license tax to do business hi Alabama. 
Clark & MurreU v. Port of Mobile, 67 Ala., 217 (1880). 

The retaliatory section of the law regulating foreign insurance corporations is constitutional. It is a 
misapprehension to suppose that giving effect to this section is enforcing the statute of a faniga State. 
It is the domestic law, though identical with the foreign, whidi is enforced here. Clark v. Mobile, 67 Ala., 
217 (supra), can not on princ^>le be reconciled with numerous other well-considered oases. Home Ins. Oa 
p. Swigert, 104 OL, 663 (1882); similar ophiion hi People o. Fire Assn. of Philadelphia, 92 N. Y., 311 (1883), 
aflOrmed in 119 U. 8., 110. Swigert case followed hi Gtormania Ins. Co. v. Swlgert, 128 BI., 237 (1889), hi which 
it was also held that the time the retaliatory provision takes effect is the time of enactment of the law in 
the other State, D^iether any domestic company be established there or not. This same conclusion was 
reached hi State p. Ins. (To. of North America, 115 Ind., 257 (1888), and in State v. Ins. Co. of North America, 
71 Nebr., 320, 336 (1904). State v. Fidelity <& Casualty Co., 77 Iowa, 648 (1889) held Iowa retaliatory pro- 
vision operative though ibreign State may not have enforced its law against any Iowa insurance company. 

To bring a foreign corporation within the retaliatory provision there must be a domestic company formed 
to which, should it attempt to enter the foreign State, the prohibiticm of that State would apply. State 
V. Ids. Co., 40 Ohio State, 441, 444 (1892). 

The law regulating insurance, and containing the retaliatory section, is valid and constitutional. It 
has no c(Binection with the general tax laws of the State, but imposes upon foreign companies the condition 
upaa which they may do bushiess hi Georgia. Goldsmith v. Home Ins. (^., 62 Ga., 380 (1879). 

The retaliatory section of the insurance law of Kansas was held not to be obnoxious to the constitution. 
The legislature may constitutionally pass a law whose operation is made to depend upon some contingency, 
ttiough created by the action of a foreign State. Phoenix Ins. Co. of New York v. Weldi, 29 Kans., 672 
(1883). 

Retaliatory provision is neither an arbitrary nor unreasonable classification. The principle justifying 
such legislation is firmly established. State v. Ins. Co. of North America, 71 Nebr., 320 (1904). 

When a statute of a foreign State imposes upon a domestic corporation doing business in that State, an 
obligation or a prohibition not found in the laws of this State, that obligation and prohibition must be 
treated as if found hi the laws of this State. Talbott v. Fidelity & Casualty Co. of New York, 74 Md., 
536(1891). 

A fore^^ insurance company will not be excluded from the State under the retaliatory statute on the 
ground that the State of its creation would exclude similar companies of this State, unless the statute of 
sudi State, and its practical administration to that effect, are clearly established. People v. Fidelity & 
Casualty Co. of New York, 153 m., 25 (1894); State v. Fidelity & Casualty Co., 39 Mhm., 538 (1888). 

Foreign assessment lifie faisurance company can not compel Ohio insurance commissioner to admit it, 
where in the State of its creation similar Ohio comi>anies can be and have been excluded by the insurance 
commissioner. State v. Moore, 39 Ohio State, 486 (1883); State v. Western Union Mut. Life & Ace. Soo., 
47 Ohio State, 167 (1890). 

Prohibition by foreign State against insuring persons over 60 years of age held not an "obligation'' 
imposed upon a New York corporation (withhi meanhig of the New York retaliatory law) as a condition 
of dohig business in the foreign State. Griesa v. Mass. Ben. Assn., 15 N. Y., Suppl., 71 (1891). 
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provisions exist, in Delaware * and New Jersey,' and the same pro- 
v^ions exist in Nevada ' with the additional provision that such 
law appUes in the cases of corporations doing business in any country, 
territory, colony or dependency. Similar provisions are contained 
in the laws of other States which apply to special classes of corpora- 
tions only. 

INITIAL LICENSE FEE OB ORIGINAL TAX. 

With the exception of the District of Columbia * and the States of 
Georgia,* Kentucky ,• Louisiana,^ New Hampshire, and Rhode 
Island,* all the States impose an initial or original filing fee or license 
tax. Some States base such tax or fee upon the entire capital stock, 
some upon the capital employed in the State, while others have a 
fixed fee or tax regardless of capital or amoimt employed within the 
State. The amoimt of the initial or original fee or tax is set out in 
Tables 1, 2, and 3, on pages 59, 64, and 66. While the law in the 
States shown in Tables 1 and 2 graduates the fee or tax, the sum 
required to be paid has been computed imder the law on specific 
amoimts stated in such tables. 

Initial license tax ha^ed upon entire capital, — ^The initial Ucense fee 
or tax is based upon the capital stock of the corporations, in Califor- 
nia,* Nebraska,*® and Wyoming;" its capital, in Florida" and Mon- 
tana;*^ its authorized capital stock, in Idaho," Nevada,** New 
Mexico,** North Carolina,*^ Ohio,** Oklahoma,*' Tennessee,^ Texas, « 
and Utah;** its maximum capital stock, in Virginia.** 

1 Sec. 9, Tax Law, 22 Del. Laws, ch. 15, 1901. 

s Sec. 101, p. 1659, Comp. Stats., 1911. A ibreign corporation can not sue in New Jersey for sales made 
there prior to its being authorized to do business, if the same prohibition exists in the State where the 
company is incorporated. Wolf v. Lancaster, 70 N. J. L., 201 (1903). 

The legislation which imposes the same license fides on foreign corporations as are imi>09ed upon New 
Jersey corporations in the home States of such foreign corporations, is constitutional. State ex reL The 
Texas Co. v. Dickinson, 79 N. J. L. 292 (1910). 

• Sec. 1207, Rev. Laws, 1912. Where a foreign corporation has secured a license to do business in the 
State, its right to foreclose a mortgage, will not be denied because it has fsiiled to pay a tax imi>08ed by 
aw of the State of its creation, v^ch could be enforced under the retaliatory law of this State; the laws 
^6f that State containing no provision that the failuTB to pay the tax shall result in any forfeiture of the 
corporation's property rights, the only i)enalty imposed being a fine. United States F. & G. Co. o. Marka^ 
141 Pac., 524 (Nev., 1914). 

< Annual license tax, depending solely upon nature and character of business. 
» Annual license or occupation tax. (See Table 7, p. 104.) 

• Annual license tax only. (See Table 8, p. 109.) 
' Recording declaration 25 cents per folio. 

B Nominal fee for filing declaration 

> Sec. 409, Political Code, Cons., Suppl., 1911-1913. 
10 Sec. 2423, Rev. Stats., 1913. 

" Sec. 3967, Comp. Stats., as amended by ch. 09, Laws, 1913. 
12 Sec. 2650, Gen. Stats., 1906. 
M Sec. 165, Rev. Codes, 1907. 
^* Sec. 99, Rev. Codes, 1908. 

15 Sec. 1203, Rev. Laws, as amended by ch. 71, Laws, 1913. 
w Sec. 119, ch. 79, Laws, 1905. 
" Sec. 1194, Peirs Revisal, 1908. 

M Sec. 180, C!ode, 1910. (For additional tax , see Table 2, p. 64.) 
» Sec. 3253, Rev. Laws, 1910. 
» Sees. 1 and 2, ch. 504, Laws, 1909. 
n Art. 3837, Rev. Civ. Stats., 19U. 
« Ch. 50, Laws, 19U. 
» Sec. 38a, p. 627, Code, Suppl., 1910. 
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The amounts of the mitial fee or tax are: 

In California/ if capital stock is $25,000 or less, $15; if over $25,000 
and not over $75,000, $25; if over $75,000 and not over $200,000, 
$50; if over $200,000 and not over $500,000, $75; if over $500,000 
and not over $1,000,000, $100; over $1,000,000, $50 additional for 
every $500,000 or fraction thereof over $1,000,000. 

In Florida,' $2 upon each $1,000, but no fee shall be less than $5 
nor more than $250. 

In Idaho,' when the authorized capital stock does not exceed 
$25,000, $10; when such stock does not exceed $50,000, $20; when 
such stock does not exceed $100,000, $40; when such stock does not 
exceed $500,000, $60; when such stock does not exceed $1,000,000, 
$100; when such stock exceeds $1,000,000, $150. 

In Montana,^ 50 cents per $1,000 up to $100,000; minimum fee, 
$20. Additional capital, $100,000 to $250,000, 40 cents per $1,000; 
$250,000 to $500,000, 30 cents per $1,000; $500,000 to $1,000,000, 
20 cents per $1,000; over $1,000,000, 10 cents per $1,000. 

In Nebraska,^ when capital stock is $10,000 or less, $10; if more 
than $10,000 but does not exceed $25,000, $20; if more than $25,000 
but does not exceed $100,000, $50; if more than $100,000, 50 cents 
additional for each $1,000 in excess of $100,000. 

In Nevada,* New Mexico,' and North Carolina," a charge of 10 
cents per $1,000, with minimum fee of $10 in Nevada • and North 
Carolina • and $25 in New Mexico.' 

In Ohio,* when authorized capital stock is $100,000 or less, $15; 
when more than $100,000 and not exceeding $300,000, $20; when 

1 See. 409f Political Code, Cons., Supp., 1911-1913. This is an excise tax, demanded as a privilege for 
the right to do a domestic business, and not a tax based upon the capital stock, but merely measored 
thereby, and so constraed, is valid. Albert Pick & Co. v. Jordon, 145 Pao., 606 (1915); reversfaig MoUoid 
Co. ». Carry, 163 Cal., 276. 

> Sec 2660, Gen. Stats.. 1906. 

<See. 99, Rev. Codes, 1906. 

• Sec 166, Rev. Codes, 1907. The initial filing fee is not a property tax but a license exacted of every 
corporation, domestic as well as foreign, engaged In intrastate business, for the privilege of doing business 
within the State, enjoying the protection of its laws and the pecuniary advantage afforded by its markets. 
Said section is valid as to corporations seeking to engage in strictly private intrastate business. The right 
of a foreign corporation to engage in such business in the State is a matter of grace on the part of the Com- 
monwealth and not a matter of right on the part of the corporation. State ex rel. Qeneral Electric Co. v. 
AMerson, 40 Mont, 29 (1914). 

This provision is void in so fEtr as it affects a foreign corporation engaged In interstate commerce, in that 
it imposes a tax on Interstate commerce, is an imposition upon the corporation's property beyond the 
limits of the State and therefore constitutes a taking thereof without due process of law to the amount of 
the fee sought to be collected. C, M. & St Paul Ry. Co. v. Swhidlehurst, 47 Mont., 119 (1913). 

A former statute, which puriwrted to Impose an occupation tax upon express companies, held void 
because it did not make any discrimination between local and interstate bushiess, and was tberefort in 
oontravcntion of the commerce clause of the Federal Constitution. Stata v. Northern Pacific Ex. Co., 
27 Mont, 419 (1903). 

•See. 2423, Rev. Stats., 1913. 

•Seo. 1203, R«v. Laws, as amended by di. 71, Laws, 1913. 

' Sec 119, eh. 79, Laws, 190S. 

• Sec 1104, Pell's Revisal, 1908. 

• Sec 180, Code, 1910. (For additional tax, see Table 2, p. 64.) 
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more than $300,000 and not exceeding $500,000, $25; when more 
than $600,000 and not exceedmg $1,000,000, $30; when $1,000,000 
or more, $50. 

In Oklahoma ^ is one-tenth of 1 per cent; minimiiTn fee of $3. 

In Tennessee,' when the authorized capital stock is $50,000 or less, 
$50; over $50,000 and less than $100,000, $100; of $100,000 and less 
than 1200,000, $150; of $200,000 and less than $300,000, $200; of 
$300,000 and less than $400,000, $250; of $400,000 and less than 
$500,000, $300; of $500,000 and less than $750,000, $400; of $750,000 
and less than $1,000,000, $500; of $1,000,000 and less than $2,000,000, 
$750; of $2,000,000 and less than $5,000,000, $1,000; $5,000,000 and 
over, $1,500. 

In Texas,' $50 on the first $10,000,. and $10 for each additional 
$10,000 or fractional part thereof. 

In Utah,* 25 cents on each $1,000. 

In Virginia,' $30 when maximum capital stock is $50,000 or less; 
if over $50,000 and not to exceed $1,000,000, 60 cents per thousand 
or fraction thereof; over $1,000,000 and not to exceed $10,000,000, 
$1,000; over $10,000,000 and not to exceed $20,000,000, $1,250; 
over $20,000,000 and not to exceed $30,000,000, $1,500; over 
$30,000,000 and not to exceed $40,000,000, $1,750; over $40,000,000 
and not to exceed $50,000,000, $2,000; over $50,000,000 and not to 
exceed $60,000,000, $2,250; over $60,000,000 and not to exceed 
$70,000,000, $2,500; over $70,000,000 and not to exceed $80,000,000, 
$2,750; over $80,000,000 and not to exceed $90,000,000, $3,000; 
over $90,000,000, $5,000. 

In Wyoming,* $10 if capital stock is not in excess of $10,000; if 
more than $10,000 and not to exceed $25,000, $15; if more than 
$25,000 and not to exceed $50,000, $20; if more than $50,000 and 
not to exceed $100,000, $25; if more than $100,000 the sum of $25, 
and 20 cents for each $1,000 in excess of $100,000. 

The following table is intended to illustrate, for purposes of con- 
venient comparison, the amoimt of the initial or original filing fee or 
license tax, imposed upon foreign corporations, in the several States, 
where such fees or taxes are based upon the whole capital stock. The 
amount is calculated in each case according to the varying plans con- 
tained in the laws of the several States, but only upon arbitrarily 
selected amounts of capital for such corporations. In some States in 
which the same initial fee or tax is imposed upon corporations of 
certain amoimts of capital, the charge for corporations of larger or 
smaller amounts of capital, owing to diflFerences in the provisions 
of the laws, is not in all cases the same. 

I Sec 3253. Code, 1910. 
*8ec8. 1 and 2, ch. 504, Laws, 1909. 

• Art. 3837, Rev. Civ. Stats., 1911. The fee for corporations engaged in the manufacture, sale, rental, 
lease, or operation of all kinds of cars, or those engaged in operating telegraph lines, shall not exceed $10,000. 
<Ch. 50, Laws, 1911. 
•Sec. 38a, p. 527, Code, Supp., 1910. 
•Sec. 3967, Comp. Stats., as amended by oh. 69, Laws, 1913. 
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Table l.-^Initial or original filing fee or license tax, in States tokidi bau same upon 
entire capital stocky on corporations of selected amounts of capital. 



States. 


$1,000 


$2,000 


$5,000 


$10/)00 


$25,000 


$50,000 


CaMfomia» 


$15.00 
5.00 

laoo 

20.00 

laoo 

25.00 
25.00 
10.00 
15.00 
3.00 
50.00 
50.00 
.25 
30.00 
10.00 


$15.00 
5.00 

laoo 

20.00 
10.00 
25.00 
25.00 
10.00 
15.00 
3.00 
60.00 

5a 00 

.50 
30.00 

laoo 


$15.00 

laoo 
laoo 
2a 00 
laoo 

25.00 
25.00 

laoo 

15.00 
3.00 

5a 00 

50.00 
1.25 

saoo 

10.00 


$15.00 
20.00 

laoo 

20.00 

laoo 

2&00 
25.00 

laoo 

15.00 

laoo 

50.00 
50.00 
2.50 

3a 00 

10.00 


$15.00 

5a 00 
laoo 
2a 00 
2a 00 

25.00 
2&00 

laoo 

15.00 
25.00 
50.00 

7a 00 
a25 
3a 00 

15.00 


$25.00 


Florida s 


loaoo 


Tdahn » 


2a 00 


Montflna* / 


2a 00 


Nebraska* 


5aoo 


Nevada « 


2Si00 


New Mexico 7 


25.00 


North Carolina > 


10.00 


Ohio» 


15.00 


ovitih<mia »• . 


50.00 


Tennesse©^ 


50.00 


TeTflsM 


90.00 


Utah". 


12.50 


Vir^n1<|14 . 


30.00 


Wyomhig !• , 


20.00 














States. 


$100,000 


$200,000 


$500,000 


$1,000,000 


$5,000,000 


California 1 


$50.00 
200.00 
40.00 
50.00 

5a 00 

25.00 
25.00 

laoo 

l&OO 
100.00 
150.00 
140.00 
25.00 
60.00 
25.00 


$50.00 
25a 00 

6a 00 
go. 00 

100.00 

25.00 

25.00 

20.00 

20.00 

200.00 

200.00 

240.00 

5a 00 

120.00 
45.00 


$75.00 
250.00 
60.00 
185.00 
25a 00 

5a 00 

50.00 
50.00 
25.00 
500.00 
400.00 
540.00 
12&00 
300.00 
105.00 


$ioaoo 

25a 00 
100.00 
285.00 
500.00 
100.00 
100.00 
100.00 
50.00 

1,000.00 
750.00 

1,0^.00 
250.00 
600.00 
205.00 


$5oaoo 


Florida'. 


25a 00 


TdahA » , , . 


150.00 


Uontana *. r 


685.00 


Nebraska* 


2,5oaoo 
5oaoo 


Nutrnda* . 


New Mexico' 


5oaoo 


North Carolina * 


100.00 


Ohio* 


50.00 


Oklah^nna w 


5,000.00 
1,500.00 


Tmnefisflft i* 


TAxas " 


5,040.00 


Utah" 


1,250.00 


Vh^lftK 


1,000.00 
1,005.00 


Wymn*ne " 










' 





1 Beo. ¥J0, Pol. Code, Cons. Supp., 1911-1913. Same as law fixing fees for domestic corporations. Record- 
ing articles, 20 cents per folio; notice of appointment of agent, $5. (Sec. 416, Pol. Code, 1909.) 

* Sec. 2650, Gen. Stats., 1906. Same as law fixing fees for domestic corporations. Issuing permit, $5 
(Sec. 2, ch. 5717, Laws, 1907.) 

* Sec. 99, Rey. Codes, 1908. Same as law fixing fees for domestic corporations. Issuing certificate oi 
qualification, $3; desigiuttion of agent with secretary of state, $2; same with recorder in county of place of 
business, 50 cents. (Sees. 99, 2124, Code, 1908.) 

* Sec. 165, Rev. Codes, 1907. Same as law fixing fees for domestic corporations. Notice of appointment 
of agent, $5. 

* Sec. 2423, Rev. Stats., 1913. Same as law fixing fees for domestic corporations. Recording articles, 10 
oeots per 100 words. 

* Sec. 1203, Rev. Laws, as amended by ch. 71, Laws, 1913. Same as law fixing fees for domestic oorpora^^ 
tions. List of officers and directors, designation of agent in charge of principal office, $1; other certificates, 
$5. 

T Sec. 119, ch. 79, Laws, 1905. Same as law fixing fees for domestic corporatfons. List of officers and 
directors, $1; other certificates, $5. 

* Sec. 1194, PeU's Revisal, 1908. List of officers and directors, $1. (Sec. 1233, PeU's Revisal, 1908.) 
> Sec. 180, Code, 1910. 

" Sec. 3253, Rev. Laws, 1912. Same as law fixing fees for domestic corporations. 

n Sees. 1 and 2, ch. 504, Laws, 1909. Ffling certffied copy of charter of incorporatfon, $20. (Ch. 2, Laws, 
1899.) Any such comi>any desiring to locate its principal office and do all of its business in and from Ten- 
nessee, and have all of its mahi property holdings in Tennessee, shall than pay a privilege tax of on^tenl^ 
of 1 per cent on the authorized capital stock Just as domestic corporatfons are required to do. 

" Art 3837, Rev. av. Stats., 1911. 

»Ch.tO, Lawi, 1911. Filing appohitment of agent, $1; issuing permit, $5. 

14 Sec 38a, p. 527, Code Supp., 1910. Sundry purposes, $5. (Laws, 1910, p. 122.) 

» Sec 3967, Con^. Stats., as amended by ch. 69, Laws, 1913. Same as law fixing fees for domestic cor- 
poratfons. Filing certificate, $2.50. 
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Initicil license tax hosed upon proportion of capital employed in 
State, — Alabama, Arkansas, Colorado, niinois, Indiana, Iowa, Kansas, 
Michigan, Minnesota, Missouri, New York, Ohio, Pennsylvania, and 
"Wisconsin base the initial or original hcense fee or tax upon the pro- 
portion of the capital stock of the foreign corporation employed in the 
State or which is represented by property used or business transacted 
therein. 

Such tax or fee is based upon the actual amotmt of capital em- 
ployed or to be employed in the State, in Alabama;^ upon capital 
stock represented by property and business in the State, in Arkansas* 
and Indiana ,** upon the capital stock as is represented by its corporate 
capital property and assets employed in the State, in Colorado,-* upon 
the capital stock represented by property located and business trans- 
acted in the State, in Illinois,-^ upon the money or property actually 
within the State, in Iowa;* upon that proportion of its lawfully issued 
capital which it proposes to invest and use in the exercise and enjoy- 
ment of its corporate privileges within the State, in Kansas;^ upon 
the proportion of its authorized capital stock represented by tangible 
property owned and used in the State, in Michigan;* upon that pro- 
portion of capital stock represented by property located and business 
transacted in the State, in Minnesota;' upon the proportion of its 
capital stock represented by its property and business in the State, 
in Missouri** and Ohio;" upon the capital stock employed in the 
State, in New York;", upon the amount of the capital actually 
employed or to be employed wholly in the State, in Pennsylvania;" 
upon capital stock employed or to be employed in the State, in Wis- 
consin." 

> 8«c 3647, Code, 1907, as amended by laws of special session, 1907, p. 200. 

sSeo. 674, chap. 32 and Sec. 824b, Kirby's Digest, Suppl., 1911. 

*Seo. 4092 Burns' Ann. Stats., 1914. Moneys due from a foreign insurance company under the retalia- 
tory statutes, whether regarded as taxes for revenue or license fees are due and payable as a part of tha 
terms or conditions of its entering the State. State v. Ins. Co. of North America, 115 Ind. 257 (1888). 

« Sec 1044 Mills' Aim. Stats., 1912. 

* Sec. 10a, ch. 53, Hard's Rev. Stats., 1913. A license fee upon foreign corporations doing business in the 
State, not being a tax and not being subject to the rule of uniformity, such corporations may be required 
to pay a tax in addition to the license fee. Walker v. Springfield, 94 m., 364 (18S0). 

The element of uniformity is necessary to the validity of a tax levied upon the person? and property of 
citizens, but a tax imposed upon a corporation as such, is not a tax on the persons or property of the off* 
poration or stockholders. It Is the artificial being, the mere legal entity which is taxed. Immunitits 
daimed im the individual members of a corporation can not be extended to the corporation itself. Dneat 
r. Chicago. 48 Dl., 172 (1868). 

*Seo. 1637, Code 1807, as amended by ch. 75, Laws 1911. 

TSec. 1, ch. 127, Laws 1911. License fees imposed as conditions of entering the State and transacting 
business within its limits are not withhi the constitutional provision as to equality of taxation. Phoenix 
Ins. Co. of New Yffk v. Welch, 29 Kan., 672 (1883). 

* Sec 9649, Howell's Ann. Stats., 1913, as amended by Sec. 3, act 277, Pub. acts, 1913. In case a corpora- 
tion has not carried on business at least six months outside of the State, the initial fee shall b§ baaed upon 
Hb entire authorized capital. 

•Sec 6207, Oen. Stats., 1913. 
» Bees. 2976 and 3030, Rev. Stats., 1909. 
u Sec 184, Code, 1910. 
■ Qiap. 340, Laws, 1910. 
» Sec 6, p. 1734, VOL 2 Purdon's Digest, 1903. 
. M Sec 1770b, Stats., 1913. 
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In Alabama,^ when the amount of capital employed in the State 
is $100 or less, the tax is 25 per cent of such amount; when it ex- 
ceeds $100 and does not exceed $1,000, 25 per cent on the first $100 
and 5 per cent on the remainder up to $1,000; when it exceeds 
$1,000, 25 per cent on the first $100, 5 per cent on amount over 
$100 and not exceeding $1,000, and one-tenth of 1 per cent on 
amount in excess of $1,000. 

In Arkansas,' $25 on the first $10,000 and one-tenth of 1 per cent 
on amount in excess of $10,000. 

In Colorado,' $30 where the amount does not exceed $50,000 and 
30 cents per thousand for each additional $1,000. 

In Illinois,^ $30 where such capital stock is under $2,500, $50 
# where it is from $2,500 to and including $5,000, with additional fee 
of $1 per each $1,000 above $5,000. 

In Indiana,^ $25 on the first $10,000 and one-tenth of 1 per cent 
additional on the amoimt in excess of $10,000. 

In Iowa,* $25 on the first $10,000 and $1 additional for each $1,000 
in excess of $10,000. 

In Kansas,^ one-tenth of 1 per cent when such capital amounts to 
$100,000 or less; when it exceeds $100,000, $100 and in additicm 
thereto one-twentieth of 1 per cent of the amount in excess of 
$100,000. Minimum fee $10. 

In Michigan," one-half mill on each dollar; minimum fee, $25. 

In Minnesota,* $50 for the first $50,000 or fraction thereof and the 
further sum of $5 for every additional $10,000 or fraction thereof. 

In Missouri,** $50 for the first $50,000 or less and the further sum of 
$5 for each $10,000. 

In New York," one-eighth of 1 per cent. 

In Ohio," one-tenth of 1 per cent; minimum fee, $10. 

1 Sec. 3647, Code, 1907, as amended by laws of special session, 1907, p. 200. 

'Sees. 824a and 8246, Kirby's Digest, SnppL, 1911. Under a fonner law whidi prescribed a fee based 
upon entire capital stock, it was held that the term ''capital stock" included stock which had been sub- 
scribed but not paid, but not stock which had been authorized but not subscribed. Land. &, Lancashire 
F. Ins. Co. 0. Ludwig, 86 Ark.. 581. 

>Sec. 1044, Mills' Ann. Stats., 1912. 

«Sec. 10a, ch. 53, Hurd's Rev. Stats., 1913. 

»8ec. 4092, Bums' Ann. Stats., 1914. 

•See. 1637, Code, 1807, as amended by ch. 75, Laws, 1911. 

"> Sec. 1, ch. 127, Laws, 1911. The former law requiring payment of initial fee based upon whole capital, 
was dedared void in Western Unlim Tel. Co. v. Kansas, 216 U. S., 1 (1910), reversing State v, W. U. Tele- 
graph Co., 75 Kans., 609 (1907). 

* Sec. 9649 Howell's Ann. Stats., 1913. A former statute levying a franchise fiee bated upon whole capital 
of foreign corporations was held not to apply in the case of a foreign corporation whose business within the 
State consisted merely of selling through itinerant agents and delivering commodities manufactured out- 
side of the State. Coit & Co. v. Sutton 102 Mich., 324 (1894); Moline Plow Co. o. Wilkinson, 106 Mich., 57 
(1896). 

• Sec 6207, Gton. Stats., mz. 

» Sees. 2976 and 3039, Rev. Stats., 1909. 
^ Cbup. 340, Laws, 1910. 
■Sec. 184, Code, 1910. 
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In Pennsylvania/ one-third of 1 per cent. 

In Wisconsin/ $1 for each $1^000 of such capital stock; minimum 
fee, $25. 

Proportion of capital stock employed in, State — How determined. — ^But 
a few States have expressly provided the means to be used or the plan 
to be followed in determining the proportion of capital stock or the 
property represented in the State: The actual amoimt of capital em- 
ployed in the State by a foreign corporation is determined from the 
statement required to be filed, imless the auditor shall have reason to 
beUeve that the statement is untrue or any fact or facts are incorrectly 
stated, and in that event he has power to determine the true amoimt 
by an inspection of its books, records, and papers, in Alabama;* and 
from any other facts coming to his knowledge bearing upon the ques-* 
tion, the secretary of state shall determine the proportion of the cap- 
ital stock of the company represented by its property and business 
in the State, in Arkansas.* Whenever it shall appear to the secre- 
tary of state that there are reasonable grounds for beheving that a 
foreign corporation seeking to do business in the State has understated 
or underestimated the amount of its capital stock which it proposes 
to use or does use in the exercise of its corporate business within the 
State, said secretary of state is authorized to cause an investigation 
to be made at the expense of such corporation, of the corporate cap- 
ital, business and assets of any such corporation, and his findings per- 
taining thereto shall be prima facie evidence of the correctness of such 
findings upon the company, and the company shall be liable forth- 
with to pay an additional capitalization fee as provided, based upon 
the estimate of the secretary of state of the corporate capital, busi- 
ness, assets and property which it seeks to use or does use and enjoy 
within the State, in Kansas.^ The authorized capital stock repre- 
sented by property owned and business transacted in the State shall 
be ascertained by finding the proportion that the property owned and 
business transacted in the State bears to the aggregate amount of 
property owned and business transacted in and out of the State, in 
Kentucky/ From the papers filed and the facts reported by the 
corporation, and any other facts coming to his knowledge bearing 
upon the question, the secretary of state shall determine the propor- 
tion of authorized capital stock of the company represented by its 

1 Sec. 5, p. 1734, vol. 2, Purdon's Digest, 1903. A license tax is evidently intended as a compensation to 
the State for the protection which it affords foreign corporations who have an office within its borders for 
the convenience of its officers but upon whose proi^rty it could impose no tax because not within its juris- 
diction. Commonwealth v. Standard Oil Co., 101 Pa. St., 119 (1882). 

This is not a tax but a bonus which is a consideration for the grant of a privilege or franchise. Applies 
only to foreign corporations coming into the State after the passage of the act, and not to those already 
in State. Commonwealth v. Danville Bessemer Co., 207 Pa. St., 302 (1903). 

«Sec. 1770b, Stats., 1913. 

* Sec. 3648, Code, 1907. 

« Sec. 824c, Kirby's Digest, Suppl. 1911. 

> Sec. 2, ch. 127 Laws. 1911. 

•Sec. 4189c, CarroU's Stat. (1909). 
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tangible property, in Michigan.* In detennining the proportionate 
share of the capital stock of a foreign corporation represented by its 
property located and business transacted in the State upon which 
license fees shall be paid, the business of said corporation transacted 
in and out of the State during the year immediately preceding the 
filing of its articles or certificate, as provided for, shaJl be considered 
and shall control, in Minnesota.* From the facts obtained from a 
sworn statement of a foreign corporation required to be filed, and 
from any other facts coming to the knowledge of the secretary of 
state, he shall determine the proportion of the capital stock of the 
corporation represented by its property and business in the State, in 
Ohio.' The measure of the amount of capital stock employed in the 
State shall be such a portion of the issued capital stock as the gross 
assets employed in any business within the State bear to the gross 
assets wherever employed, in New York.* In determining the pro- 
portion of the capital stock of a foreign corporation which is repre- 
sented in the State by its property located or to be acquired therein 
and by its business to be transacted therein, the property of the cor- 
poration located in the State or to be acquired therein, and the busi- 
ness transacted within and without the State for one year immedi- 
ately preceding the filing of its charter or articles of association or 
incorporation, shall be considered and control, in Wisconsin;* and, in 
that State, the computation is to be made by taking the gross busi- 
ness in dollars of the corporation in the State and adding the same 
to the full value in dollars of the property of the corporation located 
in the State; the sum so obtained shall be the nmnerator of a fraction 
of which the denominator shall consist of the total gross business in 
dollars of the corporation, both within and without the State, added 
to the full value in dollars of the entire property of the corporation, 
both within and without the State; the fraction so obtained shall 
represent the proportion of the capital stock represented within the 
State.' 

The following table shows the amount of the initial or original fiUng 
fee or license tax, imposed upon foreign corporations, in the several 
States, where such fees or taxes are based upon the capital employed 
in the State. The amount is calculated in each case according to 
the varying plans contained in the laws of the several States, but 
only upon arbitrarily selected 'amounts of capital for such corpora- 
tions. 

1 Sec. 9648, Howell's Ann. Stats., 1913, as amended by sec. 2, act 277, Pub. Acts, 1913. 
sSec. 6207, Gen. Stats. 1913. 

• Sees. 183, 184, Code, 1910. 

* Sec. 181, ch. 340, Laws, 1910. Capital stock as used in this and similar statutes, means, not share stock 
but Hie property of the corporation. "Capital stock'' and "capital" are practically the equivalent of each 
Giber, when oonsidered as a basis for a franchise tax. People ex rel. Consolidated Ginseng Co. v. Kelsey, 
93 N. y. Supp., 369 (1906); People ex rel. Commercial Cable Co. ». Morgan, 178 N. Y., 433 (1904). 

» Par. 3e, sec. 1770b, Stats., 1913. 
•Par. 7e, seo. 1770b, Stats.^ 1913. 
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Table 2. — InUkdor oriffinal JUing fee or Ucenee tax, in Statee whUh hau (he tame upon 
the cajnt€Ll employed toithin State, on corporations ofeeUded amounti ofmxme. 



states. 



$1,000 



12,000 



15,000 



$10,000 



$25,000 



$50,000 



Alabama! 

Aikanaas* 

Colondo*. 

nUnofe*. 

Lidiana* 

Iowa« 

Midiigan> 

ICinnesota > 

Ifissoailit 

NewYorkM... 

Ohlo»« 

Pemisylvaoia ^ 
Wisoonsin i«. . . . 



$70.00 
25.00 
90.00 
30.00 
25.00 
25.00 

laoo 

25.00 

5a 00 
aaoo 

1.25 
10.00 

3.33 
25.00 



$71.00 
2&00 
30.00 
30.00 
2&00 
2&00 
10.00 
25.00 
5a 00 
60.00 
2.50 

laoo 

0.67 
2&00 



$74.00 
25.00 
3a 00 
50.00 
25.00 
26.00 

laoo 

25.00 
50.00 
60.00 
0.25 

laoo 

16.67 
25.00 



$70.00 
26.00 

saoo 

65.00 
2&00 
26.00 

laoo 

26.00 
50.00 

6a 00 

12.50 

laoo 



25.00 



$94.00 

4a 00 
3a 00 
7a 00 
4a 00 
4a 00 

2SiOO 
25.00 

5a 00 
6a 00 

3L2S 
25.00 
83.38 
25.00 



$U0.00 
66.00 

aaoo 

05.00 

esioo 
esioo 
5a 00 

25.00 

5a 00 
eaoo 

02.50 

5a 00 

16a 67 

6a 00 



states. 



$100,000 



$200,000 $500,000 



$1,000,000 



$5,000,000 



Alabama! 

Arkansas'. 

Colorado^ 

niinois* 

Tiwlfftift •. 

Iowa« 

Kansas^ 

lCichigan> 

Mimiesota ...... 

MISBOIlriM 

New York".... 

Ohio" 

Pemisylyania », 
Wisconsin i« 



$169.00 

115.00 

45.00 

145.00 

115.00 

115.00 

100.00 

50.00 

75.00 

85.00 

125.00 

100.00 

333.33 

100.00 



$269.00 
215.00 
75.00 
246.00 
216.00* 
215.00 
150.00 
100.00 
125.00 

.135.00 
250.00 
200.00 
66a 67 

2oaoo 



$569.00 
515.00 
165.00 
545.00 
515.00 
515.00 
300.00 
250.00 
275.00 
285.00 
625.00 
500.00 
1,66a 67 
500.00 



$1, 06a 00 

1,015.00 

315.00 

1,045.00 

1,015.00 

1,015.00 

550.00 

500.00 

525.00 

535.00 

1,250.00 

1,000.00 

3,333.33 

i,ooaoo 



$5,ooaoo 

5,016.00 
1,515.00 
5,045.00 
5,015.00 
5,015.00 
2, 55a 00 
2,50a00 
2,525.00 
2,535.00 

6,2saoo 

5,000.00 
16, 66a 67 
5,000.00 



iSec. 3647, Code, 1907, as amended by Laws of special session of 1907, p. 200. 

*Sec8. 824a and 824b, Kirby's Digest, Suppl., 1911. Filing certificate naming an agent, $1. 

*Sec. 1044, Mills' Ann. Stats., 1912. Appointment of agent, $5; corporation laws of foreign State, $6. 
(Sees. 1046, 1047, Mills' Ann. Stats., 1912.) 

«Sec8. 10, and 10a, oh. 53, and sec. 67d, ch. 32, Hm'd's Rev. Stats., 1913. Issuing license, $1; certificate 
and seal, $1. 

> Sec. 4092, Boms' Ami. Stats., 1914. 

•Sec. 1637, Code, 1897, as amended by ch. 75, Laws, 1911. Recording articles, etc., 10 cents per loUo; 

' Sec. 1, ch. 127, Laws, 1911. Application fee, $25; filing and recording fee, $2.50. (Sees. 1718 and 1719. 
Gen. Stats., 1909, Dassler.) 

• Sec. 9649, Howell's Ann. Stats., 1913. Issuing certificate of authority, 25 cents; filing articles, 50 omts, 
recording same, 20 cents i>er folio. (Sec. 583, Howell's Ann. Stats., 1913.) 

In case such corporation is not at the time of admission carrying on any business outside of Michigan, 
it shall pay a franchise fee on its entire autb(Hized capital sto(±. 

• Sec. 6207, Oen. Stats., 1913. 

Ik Sees. 2976, 3039, Rey. Stats., 1909. Includes a license fee of $10. (^ec. 3344, Rev. Stats., 1909.) 

uCh. 340, Laws, 1910. Filing articles of incorporation, $10; issuhig certificate of authority under seal, 
$1; for recording certificate, 15 cents per folio. (Sec. 26, p. 1041, vol. 2, Consolidated Laws, 1909.) 

usee. 184, Code, 19ia 

uSec 5, p. 1734, voL 2, Purdom's Digest, 1903. Appointment of agent and statement, $ia (Sec 2. 
Uwa,1911,p.710.) 

MSec. 1770b, Stats., 1918. 
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Initial license tax or fee ^ applying to aU corporations regardless of 
capital or amount employed in State. — In Arizona/ every foreign cor- 
poration is required to pay an initial or original license fee of $15. 

In Connecticut/ for filing articles of incorporation, $10; and for 
filing statement required by law, $5. 

In Delaware,' $10 and 10 additional fees of $1 each for recording 
appointment of agent in each of the offices of the clerks of the superior 
coiurts of the State. 

In Maine,* a charge of $10 is made for filing power of attorney and 
additional fee of $10 for filing copy of charter or articles of incorpo- 
ration. 

In Maryland,* a qualification fee of $25 is imposed, and a fee of $1 
for recording charter, statement, etc. 

In Massachusetts,* $25 for filing copy of charter, by-laws, and 
certificate. 

In Mississippi,^ $15 for filing copy of charter. 

In New Jersey,* $10, except in cases of corporations coming imder 
the provisions of the retaUatory statutes. 

In North Dakota,* $20. 

In Oregon,** $50 for filing declaration required by law. 

In South Carolina,^* $5 for filing charter and by-laws. 

In South Dakota," $10 for filing and examining articles of incorpo- 
ration and issuing certificate of authority; for examining, filing, and 
recording appointment of agent and issuing certificate of appoint- 
ment, $10; for recording articles, 25 cents per folio. 

In Vermont,** $2 for filing statement required by law with the 
secretary of state, and a hke fee for filing said statement with the 
commissioner of State taxes. 

In Washington,** $25 for filing articles of incorporation. 

In West Virginia,** $10 for services of State auditor as attorney in 
fact, $1 for filing and recording certificate of acceptance, and $5 for 
issuing certificate of authority. 

t Sec. 2226, Rev. Stats., 1913. 

sSec. 4811, Gen. Stats., 1902. 

•Sees. 1 and 2, ch. 395, Laws, 1903, as amended by ch. 192, Laws, 1913. 

«Sec. 1, eta. 152, Laws, 1911. 

•Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

•Sec. 91, ch. 109, Supp. to Rev. Stats., 1902-1908. 

T Sec. 938, Code, 1906. 

•Sec. 114, p. 1665, Comp. Stats., 1910. 

• Sec. 139, Comp. Laws, 1913. 
»• Sec. 6727, Lord's Oregon Laws, 1910. 
"Sec. 2842, Code, 1912. 
» Sec. 1, ch. 149, Laws, 1907. 
M Sees. 781 and 787, Code, 1906. 
w Sec. 3709, Rem. & Bal. Code, 1910. 
u Sees. 2919 and 5031, Code, 1913. 

93376'*— 15 ^5 
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The following table shows the origmal filing fee or license tax, in 
those States in which the charges are the same for all corporations 
entering the State, regardless of whole capital or capital employed in 
the State by such corporations. 

Table 3. — Initial or original filing fee or license tax in States which fix the same wiihout 
regard to capital or arnount employed in State. 



states. 



Arizona^ 

Connecticat'.. 

Delaware* 

Maine < 

Maryland^ 

Massachusetts' 
Mississippi'.-. 
New Jersey*.. 



Amount. 



115.00 
10.00 
10.00 
10.00 
25.00 
25.00 
15.00 
10.00 



States. 



North Dakota*. 

Oregon" 

South Carolina " 
South Dakota ». 

Vermont " 

Washington"... 
West Virginia «. 



Amount 



120.00 
50.00 

5.00 
10.00 

4.00 
25.00 

laoo 



The initial filing fee is payable in most States to the secretary of 
state, but in some other States it is payable to the State treasurer, 
Corporation Commission, or to some county officer, and in some 
States to both a State and county officer, as shown by the table 
following. 

» Sec. 2226, Rev. Stats., 1913. Filing articles, $10; appointment of agent, $5. (Sec. 3181, Rev. Stats., 
1913.) 
2 Sec. 4811, Gen. Stats., 1902. Nominal fee for sundry purposes; filing statements, $5. 

* Sec. 1, ch. 395, Laws, 1903, as amended by ch. 192, Laws, 1913. Appointment of agent with prothcmo- 
tary of the superior court in each county, SI. (Sec. 3, ch. 395, Laws, 190S.) 

* Sec. 2, ch. 152, Laws, 1911. Designation of agent, $10. (Sec. 1, ch. 152, Laws, 1911.) 

» Sec. 93, art. 23, Bagby's Ann. Code, 1911. Recording renewal of certificate annually, U. 
«Sec. 91, ch. 109, Supp. to Rev. Stats., 1902-1908. All other statements, $5. 
» Sec. 938, Code, 1906. 

b Sec. 114, p. 1665, Comp. Stats., 1910. State has retaliatory laws; this hicludes statement and issuing 
certificate of authority. 

* Sec. 129, Comp. Laws, 1913. Appointment of agent, $5. 

i<* Sec. 6727, Lord's Oregon Laws, 1910, together with the annual license fee due for the succeeding frao* 
tion of the fiscal year. 

" Sec. 2842, Code, 1912. Filing declaration, $5. 

The State has power to change the conditions of admission for the future and to impose a new tax, or a 
further tax as a license fee. British- American Mortgage Co. v. Jones, 77 S. C, 443 (1908). 

13 Sec. 1, ch. 149, Laws, 1907. Filing appointment of agent, $2; recording, 20 cents per folio; including 
issuing certificate of authority. (Sec. 68, Political Code, 1903.) 

The conditions imposed by the statute are unreasonable and burdensome and are in conflict with the 
commerce clause of the Constitution of the United States. Sioux Remedy Co. v. Cope, 235 U. S., 197 (1914); 
reversing, 28 S. D., 397 (1911). 

u Sees. 781, 787, Pub. Stats., 1906. Also proportion of annual tax for unexpired part of the current year. 
(Sec. 757, PubUc Stats., 1906.) 

" Sec. 3709, Rem. & Bal. Code, 1910. Fflfaig appohitment of agent, $5. (Sec. 3711, Rem. & Bal. Code, 
1910.) 

^ Sec. 2919, Code, 1913. The requirement of the payment of this fee which was for the services of the 
state auditor as attorney in fact for foreign corporations, was held not to amount to a taking of property 
without due process of law or an unjust discrimination. St. Mary's Franco-American Petroleum Co. f. 
West Virginia, 203 U. S., 183 (1906). Issuing permit, $5. 
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States. 


paid. 


States. 


To whom initial lice.^se tax is 
paid. 


Alftb&mii 


State treasurer. 
Corporation commission. 
State treasurer. 
Secretary of state. 

Do. 

Do. 
State treasurer and prothono- 

tary of sui>eri(M' court. 
No initial fee. 
Secretary of state. 
No Initial fee. 

Secretary of state and recorder 
of county where principal 
place ot hu^nass is located. 
Secretary of state. 

Do. 

Do. 

Do. 
No initial fee. 
Secretary ot state. 

Do. 

Do. 
Treasurer and receiver general . 
Secretary of state. 
State treasurer. 
Secretary of state. 
State treasurer. 
Secretary of state. 


Nebraska 


Secretary of state. 
Do. 


Arizona . . 


Nevada 


Arkansas 


New Hampshire... 

New Jersey 

New Mexico 

New York 


No initial fee. 


Callfomia 


Secretary of state. 


Colorado 


Corporation commission. 


rrninAPtifflif. 


State treasurer. 


Delaware 


North Carolina 

North Dakota 

Ohio 


Secretary of state. 


District dt Cfdnmbia 


Da 
Da 


Florida 


Oklahoma , . . - r 


Da 


Qeoi^ 


Ore£(Hi 


CcHporation commissioo. 


Idaho 


Pennsylvania 

Rhode Island 

South Carolina 

South Dakota 

Tennessee 


Secretary of commonwealth. 


nilnols 


Secretary of state. 

Da 
Secretary of state and register 


Indiana 


of deeds of county where 


Iowa 


agent tot service resides. 


K^ftTlSftS .,.. 


Secretary of state. 


Kentucky 




Da 


T^npisiana 


Utah 


Da 


Maine 


Vermont 


Da 


Maryland 


Virginia 


State treasurer. 


Michigan 


Washington 

West Virginia 

Wisconsin 


Secretary of state. 
Da 


Mh^Tiej^a , 


Da 


Mimioslnni 


WvominsT- . ^ » - - 


Secretary of state and roister 


MfefiKHlri.. 




of deeds of county where 


Montana 


principal office is located. 







LICENSE, PERMIT, OR CERTIFICATE OF QUALIFICATION. 

The statutes of some States provide that upon the performance of 
all the conditions precedent the secretary of state or other desig- 
nated officer must issue a license, permit, or certificate of qualifi- 
cation to a foreign corporation. Thus the secretary of state shall 
issue to every such corporation complying with the provisions of 
the law a certificate authorizing it to do business or showing that 
it is authorized to do business in Arkansas,^ Illinois,^ Indiana,^ 

1 Sec. 8 act 122, Laws, 1913. The constitution expressly reserves the right of the State to alter the charter 
rights of f<M«ign corporations doing business in the State and the State has the same right to impose term^ 
on a foreign corporation already in the State as it has to impose them on a corporation which came into the 
State after the enactment of the statute. Western Union Tel. Co. v. State, 82 Ark., 309 (1907). 

«Sec. 67c, ch. 32, Hurd's Rev. Stats., 1913. Does not apply to foreign corporations organized not for 
pecuniary profit. Eaton v. Woman's Home Missionary Society, 264 111., 88 (1914). 

A new law which requires all foreign corporations whether then licensed or not, to perform further con- 
ditions before doing business in the State, does not impair the obligations of contracts, since former existing 
licenses are not irrepealable contracts and are not contracts between the State and the corporations that 
the State will not exact further conditions from such corporations. White Sewing Machine Co. r. Harris, 
161 111. App., 122 (1910). 

»8ec. 4088, Bums' Ann. Stats., 1914. 
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Iowa,* Kansas,' Maryland,' Minnesota,^ New Jersey,* South Dakota,* 
Utah/ and West Virgmia;* shall give a certificate in Mississippi* 
and Missouri;**^ shall deliver certificate in New York" and Ohio;" 
shall dehver a license in Wisconsin;" shall issue a certificate in 
Michigan;" shall issue permit in Florida" and Texas;" the corpo- 
ration commission shall issue a certificate in New Mexico*' and 
Virginia; " the auditor of state shall be authorized to issue a certificate 
in Nebraska;^* a certificate shall be dehvered to the agent in Dela- 
ware ;^*^ it shall receive such certificate from the secretary of state in 
Colorado;" must procure a hcense from the secretary of state in 
Idaho ;^^ shall be required to procure from the secretary of state a 

1 Sec. 1637, Code, 1897, as amended by ch. 76, Laws, 1911. 

s Sec. 3, ch. 135, Laws, 1913. 

> Sec. 93, art. 23, Bagby's Ann. Code, lOlL 

* Sec. 6207, Gen. Stats., 1913. 

6 Sec. 97, p. 1667, Comp. Stats., 1910. 
« Sec. 67, Political Code, 1903. 
' Sec. 3, ch. 106, Laws, 1909. 
< Sec. 2929, Code, 1913. 

• Sec. 936, Code, 1906. 

1* Sec. 3039, Rev. Stats., 1909. Acceptance of a license to do business implies an agreement to obey tbe 
existing laws of the State. State v. Standard Oil Co., 194 Mo., 124 (1906). 

" Sec. 16, Gen. Corporation Law, 1900. 

u Sec. 184, Code, 1910. 

M Sec. 1770c, Stats., 1913. 

i« Sec. 9660, Howell's Ann. Stats., 1913. 

u Sec. 2, ch. 6717, Laws, 1907. The law requiring foreign corporations to obtain a permit before the; 
can do any business or acquire, hold, or dispose of any property in the State, does not deny any rightsecared 
by the State or Federal organic law. Ulmer v. First National Bank, 61 Fla., 460 (1911). 

!• Art. 1314, Rey. Civ. Stats., 1911. A foreign corporation organized for benevolent, religious, or phiha- 
thropic puri)oses need not obtain a permit. City of San Antonio v. Salvation Army, 127 S. W., 860 (Tex. 
Civ. App., 1910). 

It is only where a corporation desires to do business in the Steto that it is required to obtain a permit 
The purchasing of real property or a bond and mortgage, or bringing a suit to enforce coUection of a debt 
acquired elsewhere, without a permit, is not prohibited. Wilson v. Peace, 38 Tex. Civ. App., 234 (1905); 
Security Co. v. Panhandle National Bank, 93 Tex., 676 (1900). 

Rights of property acquired by a foreign corporation under a permit obtained under a previous law, if 
such as are protected by the constitution, need no issuance of another permit for their protection. 

Mandamus will not issue to compel the secretary of state to issue a permit to a foreign oorporatkm nim 
it does not show that 60 per cent of its capital stock has been subscribed as required by law. English & 
Scot. Am. Mtge. & Inv. Co. v. Hardy, 93 Tex., 289 (1900). 

A foreign corporation may send its agents into the State to solicit orders for goods without obtaining a 
permit, but it can not ship its goods to an agent in the State, to be held in stock and offered for sale in 
open market without such permit. Bamhard Bros. & Spindler r. Morrison, 87 S. WI, 376 (Tex., 1905). 

A change in the name of a foreign corporation after it has obtained a permit, does not affect the validity 
of the permit, so long as the change of name does not involve a change in the corporate charter w in tlie 
character of corporation's business or in the management th^eof. St. Louis Expanded Metal Firq»rooflng 
Co. V. Beilhare, 88 S. W., 612 (Tex., 1906). 

In a suit by a foreign corporation, based on a transaction which required it to have a permit, a fbreign 
corporation must allege, and prove, that such permit was granted. St. Louis Expanded Metal Fim- 
proofing Co. v. Beilharc, 88 S. W., 612 (Tex., 1905); Huffman v. Western Mortgage & Investment Co., 
13 Tex. Civ. App., 169 (1896). 

" Sec. 102, ch. 79, Laws, 1906; sec. 6, Art. XI, Constitutfon. 

w Sec. 1104, Code Supp., 1910. 

» Sec. 708, Rev. Stats., 1913. 

» Sec. 1, ch. 396, Laws, 1903, as amended by ch. 192, Laws, 1913. 

a Sec. 1060, Mills' Ann. Stots., 1912. 

» Sec. 4, ch. 6, Laws, 1912. 
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permit in Alabama;^ a certificate in Vermont;^ must obtain a license 
from the corporation commission in Arizona' and Oklahoma;* the 
corporation commissioner shall issue certificate in Oregon.* 

PERIOD OP LICENSE; PERMIT, OR CERTIFICATE OP QUALIFICATION. 

In most States the authority of foreign corporations to do business 
therein is not specifically limited to a fixed period, but in a few States 
such authority is limited as to time, the duration of same varying 
from 1 to 50 years. 

Such Ucenses, permits, or certificates of qualifications are not issued 
for a limited period of time, in Alabama,* Arizona,' Delaware,* Flor- 
ida,* Illinois/*^ Indiana," Kansas," Maryland," Mississippi," Ne- 
braska,^* New Jersey," New Mexico,^' New York,*' Ohio,** Oregon,**^ 
South Dakota,** Vermont,^ Vii^inia,*' West Virginia,** and Wiscon- 
sin; ** but the life of such Ucenses, permits, or certificates of qualifica- 
tion depends upon compliance by the corporation receiving same with 
certain statutory provisions requiring the filing of annual reports, 
payment of annual fees and license taxes, and other such require- 
ments. The certificate of authority is issued for a period of five 
years, conditioned that corporations receiving same shall pay annu- 
ally the franchise tax prescribed by law, in Arkansas;** shall not 
exceed the corporate existence of domestic corporations of Uke char- 
acter nor the corporate existence of the corporation receiving the 

I Sec. 3651, Coda, 1M7. The pnrchase of the stock, property, and business of one corporation by another 
does not authoriie the corporation making the purchase to do business under a license held by the cor- 
poration so purchased. Southern Car & Foundry Co. v. State of Alabama, 133 Ala., 624 (1901). 

s See. 774, Pub. Stats., 1906. 

sSec. 2228, Bey. Stats., 1913. 

4 See. 7539, Rev. Laws, 1910. 

i See. 6728, Lord's Oregon Laws, 1910; sec. 8, ch. 341, Laws, 1913. A certificate of authority to a Ibreign 
oorporatioD, while it is insolvent and its assets in the hands of a receiver, does not give validity to the 
business acts of the corporation, within the State. It is contemplated that the certificate shall issue to a 
solvent corporation only. Johnson v. Seaborg, 137 Pac., 191 (Oreg., 1913). 

• Sec. 3651, Code, 1906. 

V Sec. 2228, Rev. Stats., 1913. 

•Sec. 1, ch. 395, Laws, 1903> as amended by ch. 192, Laws, 1913. 

• Ch. 5717, Laws, 1907. 

>• Sec. 670, ch. 32, Kurd's Rev. Stats., 1913. 

II Sec. 4068, Bums' Ann. Stats., 1914. 
tt Sec. 3, ch. 136, Laws, 1913. 

u Sees. 93 and 96, art. 23, Bagby's Ann. Code, 1911. 
i« Sec. 935. Code, 1906. 
» Sec. 10, ch. 240^ Laws, 1913. 
MSec. 97, p. 1657, vol. 2, Comp. Stats.. 1910. 
» Sec. 102, ch. 79, Laws, 1905. 
M Sec 15, Qen. Corporation Law, 1909. 
'»8ec.l78. Code, 1910. 
>• Sec. 6728, Lord's Oregon Laws, 1910. 
a Sec. 67, PoUtical Code, 1903. 
»8ec. 774, Pub. Stats., 1906. 
•• Sec. 1104, Code Supp., 1910. 
•I Sec. 1262, Code, 1913. 
• Sec. 1770c, Stats.. 1913. 
••Sec. 20, act 112, Laws, 1911, as amended by sec. 8, act 122, Laws. 1918. 
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same, in Colorado; ^ is issued for the corporate existence of the cor- 
poration receiving the same, not exceeding 30 years, in Michigan;^ 
for the period of 30 years, unless its corporate existence should sooner 
cease, in Minnesota; * for the life of the corporation receiving the same, 
not exceeding 50 years, in Missouri;* not exceeding 20 years, in 
Iowa;* not exceeding 10 years, in Texas; • for 1 year, in Idaho,^ 
Oklahoma,* and Utah;* no such license, permit, or certificate of 
qualification is authorized by statute, in California, Connecticut, Dis- 
trict of Columbia, Georgia, Kentucky, Louisiana, Maine, Massachu- 
setts, Montana, Nevada, New Hampshire, North Carolina, North 
Dakota, Pennsylvania, Rhode Island, South Carolina, Tennessee, and 
Wyoming. 

EVIDENTIARY CHARACTER OF LICENSE, PERMIT, OR CERTIPIOATE OP 

QUALIFICATION. 

The statues of some States providing for the issuing of evidence of 
compliance also provide that such Ucense, permit, or certificate, when 
duly certified, shall be evidence of the right of such corporation to do 
business therein.**^ Such certificate shall be evidence in all the courts 
of the State of the right of such corporation to do business therein 
during the term of such certificate, in Arkansas;" shall be prima facie 
evidence of the company's right to do business, in Delaware ; '* shall 
be prima facie evidence that such corporation is entitled to all the 
rights and benefits conferred on foreign corporations and of its valid 
creation and organization, in Minnesota; ' shall be taken by aU courts 
in the State as evidence that such corporation is entitled to all the 
rights and benefits of the law relating to foreign corporations, in 
Missouri; * shall be prima facie evidence, in any court of justice in the 
State, of the legal existence of such foreign corporation and of its 
right to do business therein, in Oregon.^' Copies of charters, statutes, 

1 Sec. 1061, Mills' Ann. Stats., 1912. 

sSec. 9650, Howell's Ann. Stats., 1913. 

sSec. 6207, Oen. Stats., 1913. 

«Sec. 3039, Rev. Stats., 1909. 

>Sec. 3, ch. 104, Laws, 1909; sec. 1639, Code, 1897. 

• Art. 1320, Rev. Civ. Stats., 1911. 
» Sec. 3, ch. 6, Laws, 1912. 

• Sec. 7, ch. 57, Laws, 1910. 
> Sec. 3, ch. 106, Laws, 1909. 

1* When the issuance of a license to transact business is a matter of record in a known public office, the 
burden of proving its nonissuance is on the pturty asserting the negative fact. Northup v. A. O. Wills 
Lumber Co., 65 Kan., 769 (1902). 

Concerning the statute requiring the insurance commissioner to issue a certificate to a foreign insumnoe 
company which had complied with the law, the court said: "There is a presumption that the commis- 
sioner properly performed his official duty in issuing a certificate, and it is prima fade evidence that the 
company has complied with the law, though it does not expressly so state." Gutxeil v. Pennie, 95 CaL, 
508 (1892). 

u See. 20, act 112, Laws, 1911, as amended by sec. 8, act 122, Laws, 1913. 

u Sec. 1. di. 395, Laws, 1903, as amended by ch. 192, Laws, 1913. 

» Sec. 6728, Lord's Oregon Laws, 1910. The certificate authorized to be issued to a foreign buildbig and 
loan association which had complied with the law, is sufficient to establish, prima fade, the authority of 
such association to do businese in the State. Washington Nat. Bldg., Loan it Investment Assn. o. Stanley, 
38Oreg.,319(1901). 
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and certificates, duly certified by the secretary of state under the 
seal of his office, shall be received in all courts of the State as suffi- 
cient evidence of the corporate character of such corporations and of 
their powers, duties, and habilities, in Colorado.* Copies of charters, 
statutes, and certificates, duly certified by the register of deeds, under 
his seal of office, shall be received in all courts of this State as sufficient 
evidence of the existence and corporate character of such incorpo- 
rations, and of all their powers, duties, and liabilities, in Wyoming.' 
The transaction of business as, or the exercise of the functions of, a 
corporation without certificate of registration posted in the office of 
the corporation during the year for which it was issued shall be prima 
facie evidence of a violation of law, in Missouri.' Either the original 
permit or certified copies thereof by the secretary of state shall be 
evidence of the compliance on the part of any corporation with the 
terms of the law, and a certificate of the secretary of state to the 
effect that the corporation named therein has failed to file in his office 
its articles of incorporation shall be evidence that such corporation 
has in no particular comphed with the requirements, in Texas.* 

PENALTIES FOR NONCOMPLIANCE WITH, OR VIOLATIONS OF, INiriAL 

REQUIREMENTS. 

Many States have enacted statutes imposing penalties, in addition 
to forfeiture of corporate rights, for noncomphance by a foreign 
corporation with conditions precedent to its right to do business 
therein. It is subject to a penalty in such States for failure to file 
articles of incorporation or other like paper, appointment of agent, 
designation of place of business, or other initial statement, required 
to be filed, and for failure to pay the required initial fees. 

Effect on contract and property rights.^ — ^A foreign corporation shall 
not be capable of making a valid contract before comphance, in 
Michigan.* All contracts, engagements, or imdertakings, or agree- 

1 Sec. 1058, Mills' Ann. Stats.. 1912. 
s Bee 4254, Comp. Stats., 1910. 
sSec. 7, p. 168, Laws. 1913. 

* Art. 1321, Rey. Civ. Stats., 1911. A certificate of the secretary of state that a permit granted to a for- 
eign corporation has been forfeited is not evidence of such forfeiture. St. Louis Expanded Metal Fire- 
proofing Co. V. Beilharz, 88 S. W., 512 (Texas, 1905). 

> See ''Retaliatory provisions," p. 54; ''License, permit, or certificate— Grounds of revocation," p. 142; 
''Effect on rig^t of action," p. 74. 

Transfers of property to and transfers by cori>orations that have no such right or authority by law are 
not void; they are only voidable at the instance of the government in a direct proceeding for that purpose. 
The power and right of a foreign corporation to hold and convey property is not to be determined under 
the laws of the home government under which they are organized, but it is to be determined by the laws 
of the government in which they are doing business and in which they acquire the property. Tarpey v. 
Deseret Salt Co., 6 Utah, 494 (1888). 

• Sec. 9652, Howell's Ann. Stats., 1913. The effect of a former statute now repealed, which provided 
that noncomplying foreign corporations could not maintain an action upon any contract made by it, is 
shown in Hastings Industrial CSo. v. Moran, 143 Mich., 679 (1906); Neyens v. Worthington. 150 Mich., 580 
(190B); Kuennan v. FideUty & Guaranty Co., 159 Mich., 122 (1909). 

Under laws cited contracts of noncomplying foreign corporations never have any validity and no recovery 
can be had on them. Despres, Bridges & Noel v. Zierleyn, 163 Mich., 399 (1910); Nemst Lamp Co v. 
Conrad, 166 lOdi., 604 (1911). 
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ments with, by, or to such corporation, made without obtaining a 
permit admitting it to do business in the State, shall be null and void, 
in Alabama.^ If a foreign corporation shall fail to comply with 
provisions of the statute relating to filing evidence of incorporation, 
designation of agent, consent that process may be served, and place 
of business, it can not make any contract in the State which can be 
enforced by it either in law or equity, and compliance after suit 
shall in no way validate said contract, in Arkansas.* Any contract 
made by or on behalf of a foreign corporation affecting its liability, 
or relating to its property in the State, before it shall have complied, 
shall be void on its behalf and on behalf of its assigns, but shall be 
enforceable against it or them, in Florida,' North Carolina,* and 
Wisconsin;** failure to comply shall not affect the validity of any 
contract with a foreign corporation, in Maine,® Massachusetts,' and 
New Hampshire;^ no contract made by a foreign corporation or 
any agent or agents thereof during the time it shall neglect to com-* 
ply shall be enforceable until compliance, in Montana;* failure to 

1 Sec. 3653, Code. 1907. 

«Sec. 824r, Klrby's Digest, Suppl., 1911. 

* Sec. i, ch. 5717, Laws, 1907. A promissory note taken by an agent of a noncomplying foreign corporation 
in payment of stock in the corporation will not be enforced in the courts of the State. Ulmer v. First 
National Bank, 61 Fla., 460 (1911). 

« Sec. 5105d, p. 900, PeU's Revisai, Suppl., 1913. 

B Sec. 1770b, subs. 10, Stats., 1913. Section 1770b is a drastic statute, but nevertheless one which the legis- 
lature had power to enact, and it is the duty of the court to enforce it as to all contracts which run counter 
to its provisions. Ashland Lumber Co. v. Detroit Salt Co., 114 Wis., 66 (1902); Hanna v. Kelsey Realty 
Co., 145 Wis., 276 (1911); Indiana Road Mach. Co. v. Lake, 149 Wis., 541 (1912). 

Parties, in interest, to contracts with noncomplying foreign corporations may assert the benefit of the 
statute. Hanna v. Kelsey Realty Co., 145 Wis., 276 (1911). 

An unlicensed foreign corporation when sued upon a contract void in its behalf but enforceable against 
it, may establish as a defense any facts which will in whole or in part defeat plaintiff's right to recover, 
but can not obtain afllrmative relief by way of counterclaim. Rib Falls Lumber Co. v. Lesh & Kathews 
Lumber Co., 144 Wis., 362 (1911). 

* Sec. 2, ch. 152, Laws, 1911. 

' Sec. 59, ch. 109, Supp. to Rev. Stats., 1902-1908. 
« Sees. 1 and 3, ch. 187, Laws, 1913. 

* Sec. 4415, Rev. Codes, 1907. The statute is void as to such corporations when engaged in interstate 
commerce. McNaughton Ck). v. McGirl, 20 Mont., 124 (1897). 

Noncompliance makes a mortgage given to such a corporation before it has complied with the law merely 
voidable. Mutual Benefit Life Ins. Co. v. Winne, 20 Mont., 20 (1897). 

The failure of a foreign corporation to comply with the law did not deprive it of the right to maintain a 
suit to quiet title to real property claimed by defendant as a donation. Its action in this respect was not 
an attempt to enforce a contract. Uihlein v. Caplice Commercial Co., 39 Mont., 327 (1909). 

A foreign corporation was licensed to do business when a certain contract was made and thereafter its 
license expired and was not renewed for a short period. Held this did not defeat recovery on the contract. 
Western Loan & Savings Co. v. Silver Bow Abstract Co., 31 Mont., 448 (1904). 

It is not necessary for a foreign corporation plaintiff, bringing an action on a domestic contract, to allege 
that it has complied with the statutory conditions precedent to doing business in the state when the peti- 
tion shows facts making the transaction prima facie interstate commerce. Zion Coop. Merc. Assn. 9. Mayo, 
32 Mont., 100 (1899). 

Ih an action which is brought to recover the value of goods sold in the State, and in which the answer 
alliBges and the reply admits that the plaintiff is a foreign corporation and at and before the time of the 
sale, was engaged in the business of selling goods, wares and merchandise in the State of Montana, and 
that plaintiff had never complied with the laws of the State relating to foreign corporations doing business 
ih the State, it is necessary for the plaintiff to allege facts which show that the sale and delivery of the goods 
were of the nature of interstate commerce, and where he fails so to allege a motion for Judgment aa the 
pleadings is properly granted. Kent & Stanley Co. v. Tuttle, 20 Mont., 203 (1897). 

Noncompliance by a foreign corporation doing business in the State with law which requires the filling 
by such corporation of a copy of its charter or certificate with the county recorder, and for a neglect so to do 
subjects it to a i>enalty, and renders void all its acts and contracts during the period of such neglect, is of 
no avail to a plaintiff seeking to enjoin an act of such corporation when the complaint fails to state a cause 
of action. Hershfleld v. Rocky Mountain Bell Tel. Co., 12 Mont., 102 (1892). 
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comply shall not invalidate any contract of or with such corporation 
heretofore made, whether made in connection with a lien on real 
estate or otherwise, in Nebraska;* contracts made by foreign cor- 
porations prior to comphance are void as to the corporation, in 
Oklahoma;* every contract made by or in behalf of a foreign cor- 
poratiop, affecting its hability or relating to its property within the 
State, before it shall procure from the secretary of state a certificate 
of authority, shall be wholly void on its behalf and on behalf of its 
assigns, but shall be enforceable against it or them, in Ohio;' no 
foreign corporation, prior to compUance, shall acquire or convey 
any legal title to any real property within the State, in California;* 
no such corporation shaU have or exercise any corporate powers or 
hold or acquire any real or personal property, franchises, rights, or 
privileges, or be permitted to do any business until the initial fee is 
paid, in Colorado;* a foreign corporation can not take or hold any 
title to any realty within the State before compliance, and any pre- 
tended deed or conveyance of real estate to such corporation prior 
to such comphance shall be absolutely null and void, in Idaho;* 
every contract made by or on behalf of any corporation, association, 
or joint-stock company, doing business in the State, without first 
having compUed with the provisions of section 4913, if an insurance 
company, or with the provisions of sections 5238 and 5240, if other 
than an insurance company, shall be wholly void on behalf of such 
corporation, association, or joint-stock company and its assigns, 
but any contract so made in violation of the provisions of this section 
may be enforced against such corporation, association, or joint-stock 
company, in North Dakota;' no foreign corporation shall transact 
any business within this State, or acquire, hold, and dispose of 
property, real, personal, or mixed, within this State, imtil such 
corporation shall have filed in the office of the secretary of state a 

1 Sec 730, Rey. Stats., 1913. 

> Sec. 1338» Rey. Laws, 1910. 
*8ec. 110, p. 251, Laws, 1911. 

«8ec. 410, Ciyil Code, as amended by Laws, 1911, p. 1113. 

> Sec. 1044, Mills' Ann. Stats.. 1912. 

* Sec. 2792, Rey. Codes, 1908. This section of the statute is mandatory. A deed conyeying real property 
to a noncomplying fweign corporation is yoid. Dickens West Mining Co. v. Crescent Co., 141 Pao.. 5M 
adaho,1914). 

This law, which went into effect in 1903, did not affect title to real estate preyionsly acquired by a non- 
complying foreign corporation. War Eagle Consolidated Mining Co. v. Dickie, 14 Idaho, 534 (1906)' 
Bismark Mining Co. t. North Sunbeam Gold Co., 14 Idaho, 516 (1908). 

Does not apply to a foreign corporation which bids in real estate at execution sale for the collection ohi 
Judgment due to the corporation and which Judgment arises out of an interstate transaction. Foore v. 
Simon Piano Co., 18 Idaho, 107 (1910). 

' Sec. 5242, Comp. Laws, 1913. The statute can not apply, nor was it intended that it should apply, to 
foreign corporations while engaged solely in interstate commerce. Sucker State Drill Co. v. Wirts Bros. 
17 N. Dak., 318 (1908); Hart-Parr Co. v, Robb-Lawrence Co., 15 N. Dak., 55 (1906). 

The case of National Cash Register Co. v. Wilson, N. Dak., 112 (1809), which held that noncomplying 
tonAga. corporations could neyertheless maintain an action, was discussed in a later case by the same court 
and the court stated in the later case that if the above proyision was applicable to the transaction inyolved 
in 9 N. Dak., 112, it was apparently not noticed. Hart-Pan Co. v. Robb-Lawrence Ck>., 15 N. Dak., 55 (1906). 
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duly authenticated copy of its charter or articles of incorporation, or 
shall have complied with the provisions of this section, in South 
Dakota;^ no foreign corporation shall recover any money or property 
or enforce any contract in any court without first obtaining the 
certificate of authority to do business in the State, nor xmtil all taxes, 
fees, and charges due to the State have been fully paid, in Virginia.' 
Effect on right of action, — ^Any foreign corporation which shall fail 
to file evidence of incorporation, statement of assets and liabilities 
and capital employed in State, designate general office or place of 
business, designate agent and consent that process may be served, 
can not make any contract in the State which can be enforced by it 
either in law or in equity, in Arkansas; * no foreign corporation which 
shall fail to comply can maintain any suit or action in any of the courts 
of the State, in California; * no such corporation shall be permitted to 
prosecute or defend any suit until the initial fee is paid, in Colorado; ^ 
a foreign corporation which has not complied can not maintain any 
suit or action, either legal or equitable, in any of the courts of the 
State, whether arising out of contract or tort, in Illinois,* Indiana/ 

I Sec. 883, Civil Code, 1903, as amended by cb. 143, Laws, 1913. A foreign corporation can acquire 
title to real property within the state without having complied with the law. Its failure to comply there- 
with merely subjects it to a proceeding by the state to prevent it from continuing to exercise its franchise. 
Reed v, Todd, 25 S. Dak., 421 (1910). 

s Sec. 1105, Supp. to Code, 1910. 

* Sec. 824r, Kirby's Digest, Suppl., 1911. The statute providing that no foreign corporation can maintain 
an action upon any demand, whether arising out of contract or tort, before compliance, does not apply to a 
suit by it to quiet the title to land, where it does not appear that the deeds were executed in this State. 
Rachels ». Stecher Cooperage Works, 95 Ark., 6 (1910). 

A contract made by a foreign corporation before compliance, is not void but may be enforced in the courts 
after the corporation has duly complied with the law. Woolfort v. Dixie Cotton Oil Co., 77 Ark., 203 (1906). 

Failure to comply does not affect contracts made in Arkansas between foreign corporations. St. Louis, 
A. & T. Ry. Co. V. Fire Assn., 60 Ark., 325 (1895). 

If the validity of the contract depended upon compliance with conditions precede to doing business in 
the State, advantage could not be taken of it by demurrer, but it should be done by answer, as it would be 
a matter of defense. St. Louis, A. & T. R. Co. v. Fire Assn., 55 Ark., 163 (1801). 

* Sec. 410, Civil Code, as amended by ch. 591 , Laws, 1911. The section providing that it can not maintain 
any suit ot action until it has complied with said section, does not forbid a foreign ctn'pcM^tion which has 
failed to comply with such provisions from defending an action brought against it in the courts of this State. 
American De Forest Wireless Telegraph Co. v. Superior Court, 153 Cal., 533 (1908). 

Noncompliance with conditions precedent should be set up by answer. So. Pac. R. R. Co. v. Putoeli, 
77 Cal., 69 (1888). 

A foreign corporation which has fully complied with the requirements of the laws of State may avail itself 
of the bar of the statute of limitations. O'Brien v. Big Casino Gold Mining Co., 9 Cal. App., 283 (1908). 

6 Sec. 1044, Mills' Ann. Stats., 1912. 

* Sec. 67g, ch. 32, Hurd's Rev. Stats., 1913. The contract upon which this suit was brought having been 
entered into when appellant was not permitted to transact business in this State, is in violation of the plain 
provisions of the statute, and is therefore null and void, and no action can be maintained thweon at any 
time, evMi if the corporation should at some time after the making of the contract qualify itself to transact 
business in this State by a compliance with our laws in reference to foreign corporations that desire to engage 
in business here. United Lead Co. v. The J. W. Reedy Elevator Mfg. Co., 222 lU., 199 (1906). 

A plea which avers failure to comply with the statute must bring plaintiff within the kinds of fbreign 
corporations covered by the act, for all are not amenable to its provisions. Leman v. U. S. Fidelity & 
Guaranty Co. of Maryland, 137 m. App., 258 (1907). 

7 Sec. 4094, Bums' Ann. Stats., 1914. Compliance at any time before suit renders contracts enforceable. 
Remedy is merely suspended by noncompliance. Security Savings & Loan Assn. v. Elbert, 153 Ind., 198 
(1899); North Mercer Natural Gas Co. v. Smith. 27 Ind. App., 472 (1901) 



Digitized by 



Google 



CONSTITUTIONAL AND STATUTORY PROVISIONS. 75 

Miniiesota,^ Missouri,' Oklahoma,' and Texas; * no contract or agree- 
ment made in the name of or for the use or benefit of any foreign 
corporation prior to compliance with the law can be sued upon or 
enforced in any court of the State by such corporation in Idaho • and 

I Sec. 6208, Gen. Stats., 1913. A foreign corporation doing business in the State, and having tafled to com- 
ply with the statute, can not maintain an action in the courts of this State upon any demand growing oat 
of such business. Sherman Nursery Co. v. Aughenbaugh, 93 Minn., 301 (1904). 

A foreign corporation doing business hi the State without complying with law can not maintain an action 
in the courts of this State upon any contract or dmnand growing out of such unlawful business. O. Heile- 
man BrewfaigCo. v. Pehneisl. 85 Minn., 121 (1901); Thomas Mfg. Co. v. Knapp, 101 Minn.. 437 (1907). 

(Compliance after the making of any contract or the commencement of an action thereon, will not remove 
the bar of the statute, which closes the doors of the courts of the State to foreign corporations doing business 
in the State in defiance of the law. G. Heileman Brewfaig Co. v, Peimeisl, 85 Minn., 121 (1901). 

This provision has no application to the contracts of noneomplying foreign corporations, entered into 
before its enactment in 1809. The reason for this rule is plain. A law which expressly or by implicatioo 
takes away, abolishes, diminishes, suspends, or destroys the obligation of a contract, by repealing or abolisb- 
ing the remedy thereon. Is a clear invasion of constitutional rights. Keystone Mfg. Co. r. Howe, 89 Minn., 
256 (ig03). 

A foreign corporation doing business in the State will be presumed to have complied with the law, and in 
an action by such corixiration, the burden is upon the defendant, when failure to comply with the statute 
is relied ui>on as a defense, such failure not appearing on the f^ce of the complaint, to af&rmatively plead 
the same in his answer. Lehigh Valley Coal (^. v. Gilmore, 93 Mhm.. 432 (1904). 

>Sec. 8040, Rev. Stats., 1909. Contracts of noneomplying foreign corporations are void and unenforce- 
able. The incapacity to sue can not be cured and the contract can not be validated by compliance after 
suit and before triaL Parke, Davis & (^. v. Mullett, 245 Mo., 168 (1912); Amalg. Zinc & Lead Co. v. Bay 
State Zinc Mining Co., 221 Mo., 7 (1909); United Shoe Machinery Co. v. Ramlose, 210 Mo., 631 (1907); Tri 
State Amusement Co. v. Amusement Co.. 192 Mo., 404 (1905). 

Since the business transacticms of noneomplying foreign corporations arc invalid, such acts may be taken 
advantage of by the parties affected without waiting for action by the State. The indorsee of a note made 
to such a corporation is a mere transferee of a void contract and can no more maintain an action than could 
the corporation. Ehrhardt v. Robertson Bros., 78 Mo. App., 404 (1898). 

• Sec. 1341, Rev. Laws, 1910. A foreign corporation need not allege its compliance with domestic laws, 
and its failure to do so is not good ground for demurrer, but Is a matter of defense to be pleaded and proved 
by the defendant. White Sew. Mch. Co. v. Peterson et al , 23 Okla., 361 (1909). 

« Art. 1318, Rev. Civ. Stats. A foreign corporation does not violate the prohibition against doing business 
without a permit by suing to collect a debt acquired elsewhere. The artide merely denies the right to sue 
open any cause or action arising after it has done business in the State. Security Co. v. Panhandle National 
Bank, 93 Tex., 575 (1900). 

The filing (rf articles is a condition precedent, and the i&ct must be both alleged and proved to entitle a 
foreign corporation to judgment. Taber v. Int. B. & L. Assn., 91 Tex., 92 (1897). 

Contract of noneomplying foreign corporation not void, but suit on same merely prcdiibited. Judgment 
should not be that plaintiff takes nothhig, but that the suit be dismissed. Smythe Co. v. Ft. Worth Glas^ 
& Sand Co., 105 Tex., 8 (1912). 

» Sec. 2792, Rev. Codes, 1908. A foreign cori>oration failing to comply with the statute can not maintain 
a suit for breach of any contract entered into durhig the time the corporation had neglected to comply. 
Katz V. Herrick, 12 Idaho, 1 (1906). 

A foreign corporation in order to maintain an action in the courts of the State, must allege a compliai)oe 
with the law. However, the defendant will waive the question of n<mcompliance by ftiUure to raise same 
by dttnurrer or answer. Valley Lumber & Mfg. Co. v. Driessel, 13 Idaho, 662 (1907). 

Section is mandatory and must be substantially complied with to enable a foreign c<n:poration to main- 
tain an action in the courts of the State for the enforcement of its contracts. Morris-Roberts Co. v. Mariner, 
24 Idaho, 788 (1913). 

When complaint by foreign corporation attempts to allege compliance with law, by recithig things done^ 
a laihire to set forth the performance of all things required leaves the complaint open to demurrer. Con- 
solidated Wagon & Machine Co. v. Kent, 23 Idaho, 600 (1913). 

(Contracts of foreign corporations made on same date of compliance are valid. Pennsylvania-Osur 
d'Alene Mining Ck>. v. Gallagher, 19 Idaho, 101 (1910). 

When foreign corporation commences an action it must show compliance with laws of State or that con- 
tract does not arise out of a domestic transaction. B<Hiham Nat. Bank of Fairbury p. Grimes Pass Placer 
Mining Co. (Ltd.), 18 Idaho, 629 (1910). 
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Rhode Island; * such failure shall not affect the validity of any con- 
tract made with such noncomplying corporations, but no suit shall be 
maintained in any comets of the State by any such corporation until 
it has compUed with the requirements, in Maryland; * no action shall 
be maintained or recovery had in any of the comets of the Common- 
wealth by a foreign corporation so long as it fails to comply, in Maine * 
and Massachusetts;* a foreign corporation shall not be allowed to 
commence, maintain or defend any action xmtil compliance, in 
Nevada;* no action shall be maintained or recovery had in any of 
the courts of the State by any foreign corporation so long as it fails 
to comply, or upon any cause of action accruing during such failure, 
in New Hampshire;® no foreign corporation doing business in the 
State without a certificate of authority shall maintain an action in 
the State upon a contract made by it in the State xmtil it has prociu^ed 
such certificate, in Ohio;' no foreign corporation in default of filing 
the declaration and payment of the fee required shall be permitted to 
maintain any suit, action, or proceeding in any court of justice in the 
State until such declaration shall have been filed and such fee paid, 
in Oregon;* no action shall be instituted or recovery had by any 
foreign corporation on any contract, either express or implied, in any 
of the comets of the Commonwealth, until the corporation has com- 
plied; provided before any such corporation can institute any action 
on any cause of action arising prior to comphance it shall pay to the 
secretary of the Commonwealth a license fee or fine of $250, in Penn- 

1 Sec. 42, ch. 300, Gen. T.aws, 1909. This provision (amendment of 1902) does not invalidate contracts 
already made nor close the courts to suitm s who claim damages for wrongs committed in the State. McLeod 
V. O. P. Putnam's Sons, 24 R. I., 500 (1902). 

Appointment of resident attorney subsequent to the making of a contract, but prior to commencement of 
an action for the breach of such contract, is sufficient compliance to enable maintenance of action. Swift 
& Co. V. Little, 28 R. I., 108 (1907). 

Prior to the passage of this provision the only i>enalty imposed by law against noncomplying foreign 
corporations was a money penalty against their agents. This penalty was held to be exclusive and that 
actions might be maintained on contracts by such corporations. Oarratt Ford Co. v, Vermont M^. Co,, 
20 R. I.. 187 (1897). 

s Sec. 94, art. 23, Bagby's Ann. Code, 1911. It is no defense to a suit that a plaiatiff foreign corporation 
had not complied with the law at the time it entered suit if the plaintiff does so after commencement of 
triaL Kendrick & Roberts [Incl v. Warren Bros. Co., 110 Md., 47, 70 (1909). 

'• Sec. 2, ch. 152, Laws, 1911. 

• Sec. 60, ch. 109, p. 894, Supp. to Code, 1902-1908. This provision has the effect when noncompUanoe 
with its terms is pleaded seasonably, merely to stay proceedings until the temporary disability is removed 
by compliance. This can be done as well after as before resort to the courts. ''Maintain" has difloroDt 
meaning firom '' begin. " Natural Fertilizer Co. v. Fall River Five Cents Savings Bank, 196 Mass., 458 (1907); 
E.&Q. Theatre Co. v. Greene, 216 Mass., 171 (1913). 

• Sec. 1355, Rev. Laws, 1912, 

• Sec. 3, ch. 187, Laws. 1913. 
y Sec. 178, Code, 1910. 

"Sec. 6729, Lord's Oregon Laws, 1910. While delinquency continues the right of a foreign corporation 
to transact business shall be In abeyance. Big Basin Lumber Co. v. Crater Lake Co., 63 Oreg., 350 (1912). 

A foreign corporation which failed to comply sold a branch of its business and good will in tht State and 
as part payment received a note. Held the note was a part of the transaction in the State carried out con- 
trary to its laws and public policy, on which account the eourts would not aid in its collection; but that the 
Tight to TTT ftfafrAfa suit thereon would be deemed to be In abeyance until compliance. Hirschfeld c. McCul- 
lagh, 64 Oreg., 502 (1913). 
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sylyania;^ no action shall be commenced or maintained in any of 
the courts of the State on any contract or transaction made or entered 
into in the State by a foreign corporation unless such corporation has 
compUed; in South Dakota;' no foreign corporation shall maintain 
any action upon any contract made by it in the State unless prior 
thweto it has prociu-ed a certificate of authority, (but nothing shall 
prevent the enforcement of any contract made prior to March 14, 
1895, in New Jersey) in New Jersey,* New Mexico,* New York,* and 
Vermont.' 

Ejffed on statutes of limitations.'' — Every foreign corporation which 
fails to comply shall be denied the benefit of the statute of limitations 
of the State limiting the time for the commencement of civil actions, 
in CaUfornia," Idaho,' and Nevada.^® 



^ Sec. 4, p. 710, Laws, 1911. For effect of failure to comply with former similar law, see following c 
Reoorery by fbreign 0(Hp<^atioiis on contracts made in violation of law, was prohibited. Subsequent com- 
pliance with the law held not to cure illegality of previous transactions. De La Vergne Refrigerating Madi 
Co. V. Eolischer, 214 Pa. St., 400 (1906); Delaware River Quarry & Construction Co. v. Beth. & N. Pass. 
By. Co., 204 Pa. St., 22 (1902); Phoenix Silk Mfg. Co. v. ReiUy, 187 Pa. St., 52« (1898). 

> Sees. 883, 885, Civil Code, 1903, as amended by cb. 143, Laws, 1913. Noncomplying foreign corporation 
cannot sue in the courts of the State nor intervene hi preceding actions. Bishop & Baboock Co. v. Sofaleun- 
faig,20 S. Dak., 71 (1905); Thompson & Juve v. Scroyer, 20 S. Dak., 72 (1905). 

The right of action is lost unless the statute was complied with before the contract sought to be enforced 
was entered hito. American Coyping Co. v. Eureka Bazaar, 20 S. Dak., 526 (1906). 

This law in so far as it purported to require a foreign corporation engaged in interstate commerce, to com- 
ply with its provisions as a condition precedent to suing in the courts of the State on a claim arising out of 
interstate commerce, held void by the Supreme Court of the United States, reversing Sioux Remedy Co. 
J. Cope, 28 8. Dak., 397 (1911); Sioux Remedy Co. v. Cope, 235 U. S., 197 (1914). 

» Sec. 98, p. 1658, Comp. Stats., 1910. 

* Sec. 103, ch. 79, Laws, 1905. 

* See. 15, Gen. Corp'n Law, 1909; see also chap. 340, Laws, 1910, which provides no action shall be main- 
tained or recovery had in any of the courts of the State by foreign corporations after 13 months from the 
time of beginning such business within the State without obtaining a receipt from the comptroller for the 
payment of the license fee. 

The procuring of a Ucense must precede the transaction of business or the contracts of the corporation art 
not lawful. Ck>mpliance should be alleged and proved by a foreign corporation in order to establish a cause 
of actkm. Wood & SeUck v. BaU, 190 N. Y., 217 (1907). 

None of the expressions in Wood & Selick v. Ball (190 N. Y., 217) necessarily imports that a contract thus 
made is absolutely void. If right in assuming that the only infirmity is the disability of one of the parties, 
the foreign corporation, to sue ui>on the contract, it remains a valid and effective instrument in other 
respects. In othht words, it can be sued upon the contract, but can not sue thereon. Mahar v. Harrington 
Park Vma Sites, 204 N. Y., 231 (1912). 

Foreign corporation which has failed to pay initial fee can not maintain action ifi. the courts of the State 
even though it had been authorized to do business in the State under the general incorporation law. Inter- 
national Textbook Ck). v. ConneUy, 124 N. Y., Suppl., e03 (1910). 

If complaint in an action by foreign omporation or its assignee shows that the cause of action is upon a 
contract made in the State by a foreign corporation doing business therein, it is demurrable if it fails to 
allege that such corporation had procured a certificate of authority as required by law. Union Trust Co. 
of Rochester v. Sickels, 109 N. Y., Suppl., 262 (1908). 

Does not apply in cases of suits to recover money loaned in no way connected with or incidental to the 
business for which the corporation was organized. Commercial Coal & Ice Co. v. Polhemus, 112 N. Y., 
Sv^l., 646 (1908). 

Failure to obtain a license under the general corporation law renders a complaint demurrable; but the 
ne^ect to pay the license fee under the tax law is not demurrable, but is a matter of defense to be alleged 
in the answer. Wood & Selick v. BaU, 190 N. Y., 217 (1907). 
•Sec. 776, Pub. Stats., 1906. 

' The true test of the running of the statute is the liability of the party invoking its bar to the service o. 
process during the whole period prescribed. J. A. Voiivar v. Richmond Cedar Works, 152 N. C, 656 (1910). 
» Sec. 406, Clvn Code, 1909. 
•Sec. 2792, Rev. Codes, 1908. 

»• Sec. 1366, Rev. Laws, 1912. A foreign corporation, in absence of statutory authority, is not entitled to 
plead the statute of limitations. State v. C. P. R. R. Co., 10 Nov., 47 (1875); Barston ». Union Con. S. M. 
Co., 10 Nov., 386 (1875). 
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Money penalties or forfeitures against corporation, — ^Any foreign 
corporation that shall engage in or transact any business in the Stajte 
without complying with the conditions shall; for each offense, forfeit 
and pay to the State the sum of $1,000, in Alabama;^ any foreign 
corporation that shall fail to pay initial fee and make initial statement 
and shall do intrastate business in the State while so in default shall 
be subject to a penalty of not less than $500, and for failure to file 
evidence of incorporation, statement of assets and liabilities and capi- 
tal employed in State, designation of general office or place of business 
in State, name of agent upon whom process may be served and a reso- 
lution of board of directors consenting that service of process made 
upon agent or the secretary of state shall be valid service upon the 
company, shall be subject to a fine of not less than $1,000, in Arkan- 
sas;' every foreign corporation which shall fail to comply shall be 
subject to a fine of not less than $500, in California * and Nevada,* 
and not more than $500, in New Hampshire;** any foreign corpora- 
tion failing to comply shall be guilty of a misdemeanor and upon 
conviction thereof shall be fined not less than $200 nor more than $500 
for each offense, in Delaware;' any foreign corporation which shall 
violate the requirements shall, upon conviction, be fined not more than 
$1,000 for the first offense and not more than $5,000 for each subse- 
quent offense, in Florida; ' such foreign corporations which shall 
neglect or fail to comply shall be subject to a penalty of not less than 
$1,000 nor exceeding $10,000, in Illinois * and Indiana; • any foreign 
corporation that shall carry on its business in violation of the require- 
ments by its officers, agents, or otherwise, without having complied 
with the statute and taken out and having a vaHd permit, shall forfeit 
and pay to the State for each and every day in which such business 
is transacted and carried on, the sum of $100, in Iowa;*® any foreign 

^ Sec. 3644, Code, 1907. The clause of the constitution which requires foreign corporations to have at 
least one known place of business and an authorized agent or agents therein is prohibitory, and needs no 
legislation to carry the mere prohibition into effect or give it force. It is therefore unlawful for a foreign 
corporation to transact business in the state without compliance, and all contracts into which it may enter, 
while executory, requiring the aid of the courts to enforce them are void. It is wholly unimportant that 
the prohibitory clause provides no penalty or that it omits to declare that all contracts entered into by the 
corporation, in violation of it, are void. Armour Packing Co. v. Vinegar B«id Lumber Co., 149 Ala., 205 
(1906). (Earlier cases cited in opinion.) 

* Sees, 824c and 824r, Kirby's Digest, Suppl., 1911. 

« Sec. 410, Civ. Code, as amended by Laws, 1911, p. 1113. 

* Sec. 1350, Rev. Laws, 1912. 
» Sec. 3, ch. 187, Laws, 1913. 

« Sec. 6, ch. 395, Laws, 1903. A contract of sale by a foreign corx)oration which has not complied with the 
law, can nevertheless be enforced against the piu-chaser. The purpose of the statute was not to prohibit 
business but to bring corx>orations within the reach of the process of the courts of the State uid to effect 
this the penalty provided is deemed to be exclusive of all other consequraces. Model Heating Co. v. Ma- 
garity, 2 Boyce, 459 (1911). 

» Sec. 8, ch. 6717, Laws, 1907. 

•Sec. 67g, ch. 32, Hurd's Rev. Stats., 1913. 

* Sec. 4094, Bums' Ann Stats., 1914. 

w Sec. 1639, Code, 1897. A mortgagor who has received and retained the benefits of a contract pursuant 
to which the mortgage was given, is estopped to d«iy the validity of the mortgage on the ground that the 
mortgagee was a foreign corporation and unauthorized to do business in the State The Prudential Ins. 
Co. of Amer. v. Cushman, 130 Iowa, 378 (1906); Spinney v. Miller, 114 Iowa, 210 (1901). 
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corporation which shall fail to comply with the requirements shall be 
guilty of a misdemeanor and fined not less than $100 lior more than 
$1,000 for each oflFense, in Kentucky; * every corporation which shall 
neglect or fail to comply with the requirements of this act relating 
to the terms and conditions on which foreign corporations may be 
admitted to do business in the State shall be subject to a penalty of 
not less than $100 nor more than $1,000 for every (day) month that it 
continues to transact business in the State, in Michigan; ^ every for- 
eign corporation doing business or which may hereafter do business 
in the State which shall neglect or fail to comply with the require- 
ments shall be subject to a fine of $1,000, in Minnesota ; * not less than 
$100, in Mississippi;* and not less than $1,000, in Missouri;^ every 
foreign corporation doing business in the State contrary to the require- 
ments is guilty of a misdemeanor, and shall be punished by a fine of 
not exceeding $500, in Montana; • any foreign corporation which shall 
fail to comply with the requirements shall forfeit and pay to the 
State the sum of $1,000, in Nebraska;^ any foreign corporation trans- 
acting any business in any manner whatsoever, directly or indi- 
rectly, in the State, without first having obtained authority therefor, 
shall for each oflFense forfeit to the State the sum of $200, with costs, 
in New Jersey * and New Mexico; • a foreign corporation which shall 
neglect or refuse to comply with the requirements shall forfeit and 
pay $1,000 and an additional penalty of $1,000 for each month that 
it continues to transact business in the State without complying, 
in Ohio ; *® any foreign corporation f aihng to comply with the require- 
ments shall be liable to a forfeiture of $500 to the State, in North 
CaroUna " and South CaroUna; " any foreign corporation doing any 

I Sec. 571, Carroll's Stats., 1909. The jurisdiction of an action to recover fine provided is in the circuit 
court of the county where the offense is committed. Commonwealth v. Grand C. B. & L. Assn., 97 Ky., 
325(1895). 

s Sec. 9651, HoweU's Ann. Stats., 1913. 

>Sec. 6208, Gen. Stats., 1913. 

< Sec. 935. Code, 1906. 

* Sec. 3040, Rev. Stats., 1909. A noncomplying foreign corporation doing business in the State is liable 
for the penalty prescribed, even though it subsequently complies with the requirements of the law. Com- 
pliance after offense is committed is no defense. State v. S. P. Pond Co , 135 Mo. App., 81 (190S). 

• Sees. 4417, 8111, Rev. Codes, 1907. The failure of a foreign corporation to file a copy of its charter or 
certificate of incorporation with the secretary of the Territory, and in the recorder's office of the county 
wherein it intends to transact business, as required by law, does not deprive it of the right to sue in the 
courts of the Territory, where the cause of action is not based upon any act or contract of the corporation 
in the conduct of its business. Powder River Cattle Co. r. Commissioners of Custer Co., 9 Mont., 145 
(1889). 

^Sec. 730, Rev. Stats., 1913. When it does not appear aflarmatively from its pleading that a foreign 
corporation has done business in the State in contravention of the statutes, a demurrer will not lie. In such 
case noncompliance is a defense to be set up by answer. Northern Assurance Co. v. Borgelt, 67 Nebr., 
282 (1903). 

A noncomplying foreign corporation, doing business in the State, can not rightfully claim of the courts 
of the State, as an exercise of comity, the enforcement of contracts made in the State. Commonwealth 
Mut. Fire Ins. Co. v. Hayden, 60 Nebr., 636 (1900). 

•Sec 100, p. 1659, Comp. Stats., 1910. 

•Sec. 105, ch. 79, Laws, 1905. 

wSec. 186, Code, 1910. 

*i Sec 1194, Peirs Revisal, 1908. Failure of a foreign corporation to comply does not invalidate an express 
contract with it. The money penalty is exclusive and can only be enforced by action by the attorney 
general. Ober & Sons Co. v. Katzenstein, 160 N. C, 439 (1912). 

u Sec 2668, Code, 1912. 
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business, or attempting to do business, in the State, without first 
having compUed with the requirements, shall be subject to a fine of 
not less than $100 nor more than $500, in Tennessee; ^ any foreign 
corporation which shall transact business in the State without com- 
plying with the requirements shall be fined not less than $10 nor more 
than $1,000, and every transaction had in the State without authority 
as provided by law shall be deemed a separate offense, in Virginia;' 
every foreign corporation which shall transact, solicit, or advertise 
for any business in the State before it shall have obtained a certificate 
authorizing it to transact business in the State, shall be guilty of a 
gross misdemeanor,* and any foreign corporation doing business in 
the State which shall fail to comply with such provisions shall be 
subject to a penalty of $250, in Washington; * any foreign corporation 
which shall do business in the State without having complied with 
the provisions shall be guilty of a misdemeanor, and upon conviction 
thereof shall be fined not less than $500 nor more than $1,000 for 
each month its failure so to comply shall continue, in West Virginia;^ 
if any foreign corporation shall fail to comply with the requirements 
it shall, for such violation, be subject to a penalty of $500, in Wis- 
consin;' any corporation attempting to do business in the State 
which has failed to comply with the requirements shall be deemed 
guilty of a misdemeanor, and upon conviction shall be fined not ex- 
ceedhig $1,000 or be imprisoned in the county jail not exceeding six 
months, in Wyoming.^ 

' Civil liahility of officers and agents. — Failure to comply with the 
requirements shall render each and every officer of any foreign cor- 
poration so f aihng, jointly and severally, personally Hable on any and 
all contracts of such company made within the State during the time 
that such corporation is in default, in Colorado * and North Dakota; • 

1 See. 2547, Code, 1896. A foreign corporation may without compliance acquire title to real estate, valid, 
as against every one but the State. Louisville Property Co. v. Nashville, 114 Tenn., 213 (1904). 

Contracts of noncomplying foreign corporation will not be enforced in courts of State. Harris v. Water 
and Light Co., 108 Tenn., 245 (1901). 

> Sec. 1105, Code Supp.. 1910. 

>Sec. 2641. Rem. & Bal. Code, 1910. 

* Sec. 3723, Rem. & Bal. Code, 1910. Where a statute imposes a penalty for failing to comply with statu- 
tory requirem^its, the penalty so provided is exclusive of all others. La France Fire Engine Co. v. Town 
of Mt. Vernon, 9 Wash., 142 (1894). 

6 Sec. 2929, Code, 1913. If the statute imposes a penalty upon a foreign corporation for failing to comply 
with required prerequisites, such penalty will be deemed exclusive of any others. Toledo T. & L. Co. v. 
Thomas, 33 W. Va., 566 (1890). 

• Sec. 1770b-ll, Stats., 1913. 

' Sec. 4251, Comp. Stats., 1910. 

* Sec. 1059, Mills' Ann. Stats. , 1912. The fair implication is that in the judgment of the legislature of (}olo- 
rado this penalty was ample to effect the objects of the statute prescribing the terms upon which foreip 
corporations might do bushiess in that state. It is not for the judiciary, at the instance of or for the benefit 
of private parties claiming under deeds executed by the person who had previously conveyed to the corpo- 
ration, according to the forms prescribed for passing title to real estate, to inflict the additional and harsh 
penal^ of forfeiting, for the benefit of such parties, the estate thus conveyed to the corporation and by it 
conveyed to others. Fritts v. Palmer, 132 U. S., 282 (1889). 

(Contracts of noncomplying foreign corporations are not void and action may be maintained on them. 
The personal liability penalty is exclusive. Rockford Insurance Co. v. Rogers, 9 Colo. App., 121 (1897); 
Kindel v. Beck & Pauli Lithographing Co., 19 Colo., 310 (1893); Utley v. Clark-Gardner L. M. Co., 40)lo., 
369 (1878). 

• Sec. 5241 , Comp. Laws, 1913. The liability of officers and agents of a foreign corporation on all contracts 
made in North Dakota without complying with said section, covers the implied contract arising out of the 
rescission of an express contract. Chesley v. Soo Lignite Coal CJo., 19 N. Dak., 18 (1908). 
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any and all officers or agents of a foreign corporation, or persons 
daiming to be officers or agents of the same, who shall make, or 
attempt to make, any contract or agreement, or contract any indebt- 
edness in the name of such corporation or for its use and benefit 
before it shall comply, shall be, jointly and severally, personally liabel 
upon and for all such contracts and agreements as principal con- 
tractors in Idaho; * the officers, agents, and employees of such cor- 
poration doing business in the State without certificate of authority 
shall be personally liable to the State for any fines imposed against 
such corporation, in Virginia; * any person acting as agent for any 
foreign corporation which has failed to comply shall be personally 
liable on any and all contracts made in the State for or on behalf of 
such corporation during the time that it shall remain so in default, 
in Utah; * any agent or employee of a foreign corporation attempting 
to carry on or transact any business in the State without compliance, 
shall render each and every officer, agent, and stockholder, jointly 
and severally, personally liable on any and all contracts of such com- 
pany, made or performed within the State in Wyoming?* 

OrimirKil liaMlity of officers and agents. — ^Any person who shall act 
as agent or transact any business, directly or indirectly, in the State 
for or on behalf of any foreign corporation which has not complied 
with the requirements shall for each offense forfeit and pay to the 
State the sum of $500, in Alabama.* Any officer, manager, or agent 
that shall represent any foreign corporation in the transaction of intra- 
state business in the State before such corporation has fuUy complied 
with the requirements shall be deemed guilty of a misdemeanor and 
subject to a fine of not less than $100 nor more than $1,000, and 
each and every day shall constitute a separate offense, in Arkansas.' 
Every officer of a foreign corporation transacting business in the 
State which fails to comply with the requirements shall be fined 
not more than $1,000, in Connecticut.^ Any agent of any foreign 
corporation failing to comply with the conditions shall be guilty of 
a misdemeanor, and upon conviction be fined not less than $100 
nor more than $500 for each and every offense, in Delaware.* iVny 

> See. 2792, Rev. Codes, 1908. 
sSee. 1105, Code Supp., 1910. 

* Sec. 352, Comp. Laws, 1907. Noncomplying foreign corporations are not entit'ed to benefits of the laws 
of the State relating to corporations. Rio Grande W. Ry. Co. v. Telluride Power Transmiss i on Co., 23 
Utah, 22 (1900). 

Noncomplying foreign corporatfons are not precluded from bringing suit on contracts made in State. 
A. Booth & Co. V. Weigand, 30 Utah, 135 (1906). 

«See. 4252, Comp. Stats., 1910. 

*8ec. 3645, Code, 1907. The act does not contemplate the assessment of penalties for revenue but only 
for ponishment. Dudley v. Collier et al., 87 Ala., 431 (1888). 

* See. 824n, Kirby's Digest, Supp., 1911. The doing of business by a foreign corporation without com- 
pUanoe does not dissolve such corporation nor render it a partnership and its officers partners as to busi- 
ness done in the State. Natfonal Bank of Wichita v. Spot Cash Coal Co., 98 Ark., 597 (1911). 

' Sec. 85, Laws, 1903, ch. 194. 
•Sec. 6, ch. 395, Laws, 1903. 

93376**— 15 6 
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officer or agent of any foreign corporation failing to comply with 
the requirements shall upon conviction be punished by a fine of 
not more than $2,000 or by imprisonment not exceeding six months, 
or by both fine and imprisonment, in Florida.^ Any person acting 
as agent of a foreign corporation neglecting or refusing to comply 
with the conditions shall be guilty of a misdemeanor, in Utah,' and 
upon presentment or indictment be fined in any sum not less than 
$50, in Indiana.' Every officer, agent, or employee who shall know- 
ingly act or transact business for a foreign corporation when it has 
no valid permit as provided by law, shall be guilty of a misdemeanor, 
and for such oflFense shall be fined not to exceed $100, or be impris- 
oned in the county jail not to exceed 30 days, or be punished by both 
such fine and imprisonment and costs of prosecution, in lowa.^ Every 
officer of such a corporation which fails to comply with the require- 
ments of this section and of sections 1 and 5, and every agent thereof 
who transacts business as such in this State, shall for such failure, be 
Hable to a fine of not more than $500, in Maine.^ Every officer and 
agent of a foreign corporation which fails to comply with the require- 
ments, who transacts business as such in the State, shall for such 
failure be liable to a fine of not more than $500, in Massachusetts;* 
fined $1,000 in Rhode Island ; ^ guilty of a misdemeanor, in Montana* 
and North Dakota,* and liable to a fine of $200, in Maryland.*® Any 
person acting as agent for any foreign corporation violating the require- 
ments shall be deemed guilty of a misdemeanor and upon conviction 
thereof shall be punished by a fine of not less than $50 nor more than 
$500 for each oflFense, and in default of payment of such fine shall be 
imprisoned in the county jail for a period of not less than 30 days 
nor more than one year, or he may be pimished by both such fine 
and imprisonment at the discretion of the court, in Michigan." Any 
person within the State representing any foreign corporation in the 
sale of the product of the business of such corporation, or who shall 
sell within the State the products of the business of a foreign corpo- 
ration on warranties, guaranties, and advertising matter prepared 
and circulated by such corporation with reference to said products, 

» Sec. 8, ch. 5717, Laws, 1907. 

« Sec. 852, Comp. Laws, 1907. 

.^Sec. 4104, Burns's Ann. Stats., 1914. Where a statute imposes a criminal liability upon officers and 
agents of noncomplying foreign corporations, the contracts of such corporations are illegal and void. CiSr 
saday v. The Amer. Ins. Co., 72 Ind., 95 (1880). 

<8ec. 1639, Code, 1897. 

s Sec. 2, ch. 152, Laws, 1911. 

• Sec. 60, ch. 109 , Supp. to Rev. Laws, 1902-1908. 

' Sec. 47, ch. 300, Gen. Laws, 1909. 

8 Sec. 4418, Rev. Codes. 1907. 

> Sec. 5241, Comp. Laws, 1913. 

10 Sec. 94, art. 23, Bagby's Ann. Code, 1911. Contract of noncomplying foreign corporation is not illegal 
or void, but the object of the statute is effected by the imposition of the fine. Kendrick & Roberts (Inc.) 
p. Warren Bros. Co., 110 Md., 47 (1909). 

11 Sec. 9653, HowelPs Ann. Stats. , 1913. 
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until said corporation shall have compUed with the conditions by 
the appointment of a resident agent, shall be fined in a sum not 
exceeding $1,000, or be imprisoned in the coimty jail for not more 
than three months, or both, in the discretion of the conrt,^ and 
should a representative of such corporation in the State engage in 
any business for such corporation before such agent shall have been 
appointed « and certificate filed, he shall be deemed guilty of a mis- 
demeanor, pxmishable by a fine not exceeding $25, in Nebraska.* 
Any person or persons who shall act as the managing agent or super- 
intendent of any such corporation in conducting or carrying on any 
business for it, in any of the counties of the State without the certifi- 
cate having been filed as required, shall be guilty of a misdemeanor, 
and on conviction thereof shajl be fined not less than $50 nor more 
than $500, to which may be added imprisonment in the coimty jail 
for any period not exceeding six months,' and any person or per- 
sons who shall act as agent within the State for. any foreign corpo- 
ration which shall fail to comply with the conditions shall be per- 
sonally and individually Uable to a fine of not less than $500,^ and 
any person or persons who shall be foxmd in the State as agent or in 
any other capacity representing a foreign corporation which has not 
compUed with the requirements shall be deemed guilty of a misde- 
meanor and on conviction thereof shall be fined not exceeding $500 
or imprisoned in the county jail not exceeding six months, or by both, 
in Nevada.^ Whoever solicits or transacts business in the State for 
a foreign corporation before it has complied with the conditions, shall 
be fined not less than $10 nor more than $500, or imprisoned not less 
than 10 days nor more than six months, or both, in Ohio.* Any 
person or persons, agent or oflBcer, or employee of any foreign cor- 
poration, who shall transact any business therefor within the State 
for any foreign corporation without the conditions being compUed 
with, shall be guilty of a misdemeanor and upon conviction thereof 
shall be punished by imprisonment not exceeding 30 days and by a 
fine of not exceeding $1,000, or either, at the discretion of the court, 
in Pennsylvania.^ Every person acting as agent or officer of any 
foreign corporation which has failed to comply with the statute shall 
be fined not less than $10 nor more than $100 and imprisoned in the 
county jail not less than 10 nor more than 30 days, or both such 
fine and imprisonment, in South Dakota.* Any agent of any for- 
eign corporation conducting or carrying on business within the 
limits of this State for or in the name of a corporation contrary to 
the requirements shall be deemed guilty of a misdemeanor and upon 
conviction thereof shall be punished by a fine not exceeding $200, or 

1 Sec. 725, Rev. Stats. , 1913. » Sec. 1363, Rev. Laws. 1912. 

« Sec. 730, Rev. Stats., 1913. 'Sec. 182, Code, 1910. 

« Bee. 1847, Rev. Laws., 1912. ' Sec. 4, p. 710, Laws, 1911. 

« Sec. 1350, Rev. Laws, 1912. « Sec. 885, Civil Codes, 1903. 
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by imprisonment in the coimty jail for a term not exceeding three 
months, or both, in Washington.* Any person who shall act as 
agent or transact any business for a foreign corporation which shall 
have failed to comply with the conditions shall forfeit for each offense 
not less than $25 nor more than $100, and any agent, officer, or 
person acting for a foreign corporation which has failed to comply 
with the conditions shall be subject to a penalty of $500, 4o be sued 
for and recovered in the name of the State, with the costs of prose- 
cution, in Wisconsin.* Any officer or agent of a foreign corporation 
failing to comply with the requirements shall be deemed guilty of a 
misdemeanor and upon (Conviction shall be fined not exceeding $1,000, 
or be imprisoned in the county jail not exceeding six months, in 
Wyoming.* 

ANNUAL REPORTS. 

With the exception of California, Delaware, Florida, Utah, and 
Wyoming, all States require foreign corporations doing business 
therein to file, with some State or local officer, an annual report, either 
for purposes of taxation only, or for general purposes. In two States, 
New York and South Carolina, both a report for general purposes and 
a report for purposes of taxation are required. In Nebraska a report 
for taxation and a separate report relative to unlawful restraint of 
trade are required. In Wisconsin an affidavit of nonviolation of the 
antitrust statute must be annually filed. Certain classes of corpora- 
tions in some of the States are exempted from filing annual reports, but 
as the corporations so exempted are mainly the same as those here- 
inbefore noted as not being required to file evidence of incorporation, 
designation of place of business, appointment of agent, etc., they will 
not be enumerated here, the corporations so exempt being railroad 
companies and other public-service corporations, insurance companies, 
building and loan companies, investment companies, and other such 
companies, which are, in most States, regulated by special laws. 

The annual reports required of foreign corporations for general 
purposes are in most instances required to be filed with the Secretary 
of State, while the reports for purposes of taxation are required to be 
filed with various State officers charged with the duty of assessing 
property for taxation, as shown by Tables 5 and 6 following. 

1 Sec. 3729, Rem. & Bal. Code, 1910. Contracts of noncomplying foreign corporations are not void. 
Penalty imposed by statute is exclusive. Dearborn Foundry Co. v. Augustine, 6 Wash., 67 (1892). 
«Sec. 1770b-ll, stats., 1913. 
>Bec. 4251, Comp. Stats., 19101 
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Table 5. — Anntuil reports for general pturposes — with whom filed and date of filing. 



sutes. 



AiizGoa 

Colorado 

Connecticat. 

Qeorgia 

niinds 

Indiana 

Iowa 

Maine 

Maryland... 
Michigan.... 
Missouri.... 
Montana*... 



New Hampshire. 

New Jersey 

New Mexico 

NewYork* 

North Dakota.... 
Sooth Carolina*.. 

ViiKinla. 

Washington 



Wisconsin.. 



With whom filed. 



Corporation commission.. 

Secretary of state 

do 

do '. 

do 



.do., 
.do., 
.do.i. 
.do., 
.do., 
.do.. 



Secretary of state and county clerk of 
county where principal place of busi- 
ness is located. 

Secretary of state 

do.» 

Corporation commission * 

Secretary of state 

do 

do 

Corporation commission * 

County auditor of county where prin- 
cipal place of business is located. 

Secretary of state 



Date of filing report. 



During the month of June. 

Within 60 days after Jan. 1. 

On or before Feb. 15 or Aug. 15. 

On or before Nov. 1. 

Feb. 1 to ICar. 1. 

Within 30 days after Jan. L 

July 1 to Aug. 1. 

Before Apr. 1. 

In January or February. 

On or before July 1. 

Within 2 months from Apr. L 



On or before Mar. 1. 



During month of January. 
During month of July. 
On or before Jan. 31. 

On or before the second Tuesday of 

January. 
Jan. 1 to ICar. 1. 



1 Within 30 days after date fixed for annual meeting or within 30 days after final adjournment, but not 
more than 3 months after the date fixed for said meeting. 

s Filing in county wherein its principal business is carried on is sufllcient. Need not be filed in every 
county where it may transact any business. Manhattan Trust Co. v. Davis, 23 Mont., 273 (1809). 

s Within 30 days after the time appointed for holding annual election of directors. 

* Additional reiMxrt for purposes of taxation. (Sees. 192-194, pp. 4110 and 4112, vol. 5, Consolidated Laws, 
1900.) 

^ Additional report fdr purposes of taxation required to be filed. (Sec. 302, Code, 1912.) 

Table 6. — Annual reports for purposes of taxation only — with whom filed and date of 

filing. 



— 

States. 


With whom filed. 


Date of filing. 


Akhftinft, 


Judge of probate 


No time specified. 
On or before Juno 1. 


Arkansas 


Tax commission 


Idaho 


Secretary of state and cotmty recorder. . 
Secretary of state 


July 1 to Sept. 1. 
On or before Mar. 31. 


Kanms 


Kentucky 


Auditor of public accounts 


On or before Fob. 1. 


Lonid^nn ... 


Assessor. 


Jan. 1 to Jan. 20. 


Hassadiusetts 


Secretary of state * 




Minnesota 


Assessor 






do 


On or before June 1. 


Nebraska* 


Secretary of state 


During month of July. 
Not later than March. 


Nevada 


Assessor 



^ Within 30 days after date fixed for annual meeting, or within 30 days after final adjournment of said 
meeting, but not more than 3 months after the dates so fixed for said meeting. (Sec. 54, Pt. Ill, ch. 490, 
Laws, 1909.) 

'Must file additional report with attorney general relative to unlawfiil restraint of trade. (Sec. 4048, 
Be?. Stats., 1913.) 
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Tabs 6.— Annual reports for purposes of taxation only—vnth whom filed and date of 

fiiing—Gontimied. 



Stetes. 


with whom filed. 


Date of filing. 


North Carolina 


Tax cnmniiRfilon x » x x . . 


During month of July. 
Do 


Ohio 


. do . . > 


oviftifoinA 


CorDor&tlon Annnini<««{nn 


On or heffVB Jnlv 31 




Cnrnnratlon commlssiflncr . . . 


During month of June and on or befon 

Julyl. 
Not later than Nov ao. 


PAnnnylviinlfi , 


Auditor general 


Rhode Island 


Board of tax ftoniniiRsinnArq 


On or beffWB If at 1 * 


South Dal^ota. 


Assessor 


No time specified. 
On or before July 1. 
During month of January. 
On or before Apr. 5. 
During month of Aprfl. 


Tflfnn«wflft. 


Secretary of state 


Texas . 


do 


Vermont 


Conirnissloner of trftX(>R 


Wftst Virglnift 


State auditor 







CONTENTS OF ANNUAL REPORTS. 

The annual report required to be filed shall cover the following 
matters: 

Name of corporation. — ^The statutes expressly provide that the 
annual report shall set out the name of the corporation, in Alabama/ 
Arkansas,^ Georgia,^ Idaho/ Iowa,** Kansas,' Kentucky,^ Maryland,' 
Minnsota,' Montana,^® Nebraska," New Jersey,*^ New Mexico,^* North 
Carolina,** Ohio,*^ Oregon,*' Rhode Island,*^ South Dakota," Ten- 
nessee," Virgiiiia,2« West Virginia,^* and Wisconsin.^^ 

Date of incorporation. — ^The report shall set forth when incorpo- 
rated, in Georgia;* the date of incorporation, in Kentucky;' the 
date of incorporation or organization, in Pennsylvania; ^ the date of 
mcorporation, and the date of the certificate of the secretary of state 
authorizing it to do business in the State, in West Virginia.** 

Where incorporated. — ^The name of the State or country xmder whose 
laws the foreign corporation was incorporated must be included in the 
report required to be filed, in Alabama,* Arkansas,' Kansas,* Ken- 
tucky,' Nebraska,** North Carolina,** Ohio,** Pennsylvania,** and West 
Virginia; ** by what authority and where incorporated, in Georgia.' 

Place of business — Out of State. — ^The annual report must give the 
location of its principal office and its place of business without the 



1 Sec. 2393, Code, 1907. " Sec. 

> Sec. 5, act 112, Laws, 1911, as amended by act » Sec. 

122, Laws, 1913. u Sec. 

» Sec. 2209, Code, 1911. » Sec. 

* Sec. 1, ch. 6, Laws, 1912. m Sec. 
"Ch. 105, Laws, 1909. » Sec. 
f Ch. 136, Laws, 1913. » Sec. 
» Sec. 4189d, Carroll's Stats. , 1909. » Ch. 

* Sec. 93, art. 23, Bagby 's Ann. Code, 1911. » Sec. 
« Sec. 2015, Gen. Stats., 1913. » Sec. 

M Sec. 4413, Rev. Codes, 1907. " Sec. 

w Sees. 764, 765, Rev. Stats., 1913. » Sec. 



43, p. 1625, Vol. II, Comp. Stats., 1910. 
1, ch. 41, Laws, 1907. 
5105d, p. 898, Pell's Revisal, Soppl., 1913. 
112, p. 249, Laws, 1911. 
6707, Lord's Oregon Laws, WW. 
9, ch. 769, Laws, 1912. 
2079, PoUtical Code, 1903. 
434, Laws, 1907. 
1105(e), Code, Supp., WW. 
1263, Code, 1913. 
1770b, subs. 7, Stats., 1913. 
6, p. 1734, vol. 2, Purdon's Digest, 1908. 
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State^ in Arkansas^ and Kansas;' the location of its principal 
office, in Idaho,' Nebraska,* North Carolina,* Ohio,* Oregon,^ and 
West Virginia; * its principal office, in Georgia; • the location of its 
office, in Indiana; *• post-office address of the corporation, in Iowa; " 
the name of its principal' office, in Kentucky " and Maryland; ** the 
location of the company or association, in Minnesota ^^ and South 
Dakota; ** the location of the principal office or place of business, in 
Montana *• and Tennessee;*^ the place or places of business, in 
Nebraska,* North Carolina,* and Ohio;* the name and location of 
the office or offices of the company, in Oklahoma ** and Nebraska;* 
its location without the State in case it has no location within the 
State, in Rhode Island; " residence and post-office address of the 
corporation, in South Carolina;'^ the location of its principal office 
or place of business, in Wisconsin.'^ 

Place of business — Within the State. — ^The report must name the 
principal place of business within the State, in Alabama;" the name 
and location of its office or offices and its place of business, in Arkan- 
sas^ and Kansas;' the name and location of its office or offices, in 
Nebraska,* North Carolina,* North Dakota, ^^ Ohio,* and Oklahoma;^* 
the location of its principal office, in North Dakota ^ and Pennsyl- 
vania;'* with street and niunber, if any there be, in Connecticut ** 
and Illinois; ** the place of its principal office, in Kentucky," Mary- 
land,** and North Dakota; ^ location of the place of business or prin- 
cipal office, in Montana** and Tennessee;*^ its place or places of 
business, in Nebraska,* North Carolina,* and Ohio;* the location, 
town or city, street and number, of its registered office, in New 
Jersey'^ and New Mexico;'* the name and location, within the 
State, if it has one, in Rhode Island; " the location, county or city, 
street and number, if any there be, of its principal office, in Vir- 
ginia; '* its place of business or principal office within the State if 
maintained, in Wisconsin.'* 

Total capitaZ stock, — ^The annual report must disclose the amount 
of its capital stock, in Alabama," Georgia,* Indiana,** and Kentucky; *' 



•Sec. 6, act 112, Laws, 1911, as amended by ac!; 
122, Laws, 1913. 

Ch. 135, Laws, 1913. 

Sec. 1, ch. 6, Laws, 1912. 

'Sees. 764, 765, Rev. Stats., 1913. 

<8ec. 5105d, p. 898, PeU's Revisal,8iippl.,1913. 

Sec. 112, p. 249, Laws, 1911. 

'Sec. 6707, Lord's Oregon Laws, 1910. 

Sec. 1263, Code, 1913. 
<8ec. 2209, Code, 1911. 
'Sec. 4090, Bums' Ann. Stats., 1914. 

Ch. 105, Laws, 1909. 
^Sec. 4189d, CarroU's Stats., 1909. 
' Sec. 93, art. 23, Bagby's Ann. Code, 191L . 

Sec. 2015, Gen. Stats.. 1913. 



»» Sec. 2079, Political Code, 1903. 

J' Sec. 4413, Rev. Codes, 1907: 

"Ch. 434, Laws, 1907. 

"Sec. 7542, Rev. Laws, 19ia 

»Sec. 9, ch. 769, Laws, 1912. 

!tSec. 2666, Code, 1912. 

»Sec. 1770b, subs. 7. Stats.. 1913. 

a Sec. 2393, Code, 1907. 

"See. 4518, Comp. Laws, 1913. 

» Sec. 6, p. 1734, vol. 2, Purdon's Digest, 1903 

•Sec. 87, ch. 194, P. A., 1903. 

»Sec. 193, ch. 32, Hurd's Rev. Stats., 1913. 

» Sec. 43, p. 1625, Vol. U, Comp. Stats., 1910 

» Sec. 1, ch. 41, Laws, 1907. 

» Sec. 1105(e), Code Supp. 1910. 
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the amount paid up and issued, in Arizona;^ the amount authorized, 
amount subscribed, amount issued and outstanding, amount paid 
up, the market value of the same, and the par value of each share, in 
Arkansas; 2 the amount as fixed and determined by its articles of 
incorporation and amendments thereto, the proportion actually 
paid in, how the same was paid in, whether in cash, by the purchase 
of property, or otherwise, in Colorado;^ the amount outstanding 
which has not been paid in fuU, with the amount due thereon, in 
Connecticut;* the amount of authorized capital stock subscribed, the 
amoimt issued, and the amount paid up, in Idaho;** the amount 
authorized, amount actually issued and outstanding, the par value, 
designating whether preferred or common, and the amount of each 
kind, in Iowa;® the amount authorized, amount issued, amount 
paid up, and the par value of each share, in Kansas;^ the amount 
authorized and issued, amount paid in thereon, the number and 
par value of its shares, in Maryland;' the amount of its authorized 
capital stock, in Massachusetts;* the amount each of common and 
preferred stock authorized, amount subscribed, amount actuaDy 
paid in in cash, and the amount paid in property, in Michigan;" 
the amount authorized, amount paid up, the number of shares and 
their market value, or if they have no market value, then the 
actual value of the shares, in Minnesota;" the capital stock paid 
in, and its market value, in Mississippi;" amount authorized, amount 
subscribed, amount paid up, the par and actual value per share 
thereof on the first day of June last preceding, in Missouri;" the 
amount of capital stock, amount actually paid in, in money, 
amount paid in, in any other way and in what, in Montana;" 
the amount Authorized, amount subscribed, amount issued, amount 
paid up, and the par value of each share, in Nebraska,*** North Caro- 
lina,*' Ohio," and Oregon;** the amount authorized, amount issued 

» Sec. 2274, Rev. Stats.. 1913. 

2 Sec. 6882e, KJrby's Digest, Sappl., 1911, as amended by sec. 5, act 122, Laws, 1913. 

«Sec. 1051, MiU's Ann. Stats., 1912. 

« Sec. 87, ch. 194, P. A., 1903. 

• Sec. l,cn.6. Laws, 19J2. 
•Ch. 105, Laws, 1909. 
'Ch. 135, Laws, 1913. 

■ Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

• Pp. 89ft-897, Supp. to Code, 1002-1908. 
"Sec. 9543, HoweU's Ann. Stats., 1913. 
u Sec. 2015, Gen. Stats., 1913. 

12 Sec. 4267, Code, 1906. 

M Sec. 5, p. 168, Laws, 1913. 

K Sec. 4413, Rev. Codes. 1907. 

u Sees. 764, 765, Rev. Stats., 1913. Under the antitrust statute certain foreign corporations are also 
required to include in an annual report the amount, market value, how much has been paid in full in cash, 
cr if the same has not been paid in full in cash what has been received by the corporation in lieu thereoi 
and the value of whatever shall have been so received by it. (Sec. 4048, Rev. Stats., 1913.) 

!• Sec. 5105d, p. 898, PeU's Revisal, Suppl., 1913. 

" Sec. 112, p. 249, Laws, 1911. 

»Sec. 6707, Lord's Oregon Taws, 1910. 
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and outstanding, in New Jersey^ and New Mexico;' the amoiint 
of its capital stock and the proportion actually issued, in New York; • 
the total amount of authorized capital stock and number of shares 
into which it is divided, in Oklahoma;* the amount of authorized 
capital stock and amount of capital paid in, in Pennsylvania;* 
amount authorized, amount outstanding, with the number of shares 
of each, if there are different classes, the amounts and numbers of 
shares of each class, the average fair cash value of each class for 
three years next preceding or for such lesser time as it has been 
carrying on business, and an appraisal of the cash value of its capital 
stock for such period by a majority of the board of directors or the 
president, chairman, treasurer, assistant treasurer, or secretary, or 
any duly authorized agent or officer of the corporation, in Rhode 
Island;' the amount of capital stock paid, in South Carolina;^ the 
amount authorized, the amount paid up, the number of shares into 
which its capital stock is divided, and the market value, or if they 
We no market value, then the actual value of the shares of ^tock, 
in South Dakota;' the amount authorized by its charter, and the 
amount issued and outstanding, in Tennessee,* Texas,** and Vir- 
ginia;** the number of shares standing in the name of each share- 
holder residing in the State and the par value of such shares, in 
Vennont;*' number of shares of its authorized capital stock and the 
par value of each share, in West Viginia; " the amount of capital stock 
paid in in money, property, or services, in Wisconsin.** 

Capital employed in the State, — ^The report must give the actual 
amount of capital employed in the State, in Alabama ** and Maryland ; *• 
the amount of its capital stock employed and the value of its property 
within the State, in Arkansas; *^ the portion of the capital stock rep- 
resented by its corporate capital, property, and assets located and 
employed in the State, in Colorado; ** the amoimt of the capital stock 

^Sec. 43, p. 1025, Vol. II, Comp. Stats., 1910. 

»8ec. 1, ch. 41, Laws, 1907. 

•Sec. 34, p. 4007, Vol. V, Consol. Laws, 1909. There is an additional report required to be filed which 
most state the amount of Its authwlzed capital stock, and the amount paid in. (Sees. 192 and 194, pp. 
ttlO and 4111, Vol. V, Consol. Laws, 1909.) 

« Sec. 7542, Rev. Laws, 1910. 

iSec. 6i P- 1731, vol. 2, Purdon's Digest, 1903. 

•Sec. 9, ch. 769, Laws, 1912. 

7 Sec. 2866, Code, 1912. 

•Sec. 2079, Political Code, 1903. 

•Ch. 434, Laws, 1907. 

»Ch. 153, Laws, 1913, Reg. Session. 

M Sec. 1105(e), Code, Supp., 1910. 

» Act 37, p. 28, Laws, 1910. 

» Sec. 1283, Code, 1913. 

M Sec 1770b, subs. 7, Stats., 1913. 

»» Sec. 2393, Code, 1907. 

" 8®c- 93, art. 23, Bagby's Ann. Code, 1911. 

" Sec. 88826, Kirby's Digest, Suppl., 19U. 

•• Sec. 1051, Mills' Ann. Stats., 1912. 
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employed in the State during the preceding year, in New York; * the 
amount of capital employed wholly in the State, in Pennsylvania;' 
the proportion of the capital stock represented in the State by its 
property located and business transacted therein, tn Oklahoma ' and 
Wisconsin; * the proportion of its capital stock which is represented 
by property owned and used, in West Virginia.* 

Property employed in the State. — ^The report must state the value of 
its property and assets in the State and the proportion thereof as 
compared with its total property and assets, in Indiana; * the value of 
the property owned and used by the company in the State and where 
situated, in Kansas,' Kentucky,* Nebraska,* North Carolina,** Ohio," 
Oklahoma,*' and West Virginia; " of what it consists and the number. 
of acres of land which it holds in the State, in West Virginia; " the 
value in each city or town, as assessed for taxation at the next prior 
assessment, of its real estate and tangible personal property located 
in the State, including the value as fixed by the assessors, and a list 
of the securities and other property at the cash value thereof owned 
by such corporation as its own property and not used in its business, or 
which is exempt from taxation by the laws of the United States or 
of the State, and any other property which such corporation clahns 
to be exempt from taxation in the State or not taxable by law in the 
State, with the reason for such exemption or nontaxation, in Rhode 
Island." 

Property outside of State, — ^The report must show the value of the 
corporation's property without the State, in Arkansas; ** the value of 
the property owned and used by the company outside of the State and 
where situated, in Kansas,** Kentucky,*^ Nebraska,** North Carolina,^' 
Ohio,** and Oklahoma; '* the location and fair cash value of real estate 
and tangible personal property, if any, used in its business and located 

1 Sees. 192 and 194, pp. 4110 and 4111, Vol. V, Consol. Laws, 1909. This report is to the oomptroUer and 
is not same referred to in table required to be filed with the secretary of stato. 
« Sec. 6, p. 1734, vol. 2, Puidon's Digest, 1903. 
sSec. 7542, Rev. Laws, 1910. 

• Sec. 1770b, subs. 7, Stats., 1913. 
»Sec. 1263, Code, 1913. 

• Sec. 4090, Bums' Ann. Stats., 1914. 
TCh. 135, Laws, 1913. 

• Sec. 4189d, CarroU's Stats., 1909. 

• Sees. 764, 765, Rev. Stats., 1913. 

u Sec. 5105d, p. 898, PeU's Revisal, Suppl., 191L 

u Sec. 112, p. 249, Laws, 1911. 

» Sec. 7542, Rev. Laws, 1910. 

u Sec. 1263, Code, 1913. 

M Sec. 9, ch. 769, Laws, 1912. 

u Sec. 0882e, Eirby's Digest, Suppl., 1911. 

wCh. 135, Laws, 1913. 

" Sec. 4189d, CarroU's Stats., 1909. 

u Sees. 764, 765, Rev. Stats., 1913. 

» Sec. 5105d, p. 898, Pell's Revisal, Suppl., 1913. 

» Sec. 112, p. 249, Laws, 1911. 

a Sec. 7542, Rev. Laws, 1910. 
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outside of the State^ to the best knowledge and belief of the person 
making the return, and whether the valuation returned is the value 
assessed for taxes in such other jurisdiction or is an estimated value, 
in Rhode Island; * the value of the property owned and used by the 
company outside of the State, in Alabama * and West "N^rginia.* 

Assets. — ^The report shall set forth the company's assets, showing in 
detail all property, both real and personal, owned, leased, or controlled 
by it, where situated, and the value thereof, in Arizona;^ shall set forth 
its assets, in Kansas * and Massachusetts; • the cost of its property, 
real and personal, and the value at which the same is carried on the 
books, in Louisiana; ^ the total value as near as may be estimated 
of all property owned Ijjy the corporation, the value of diflFerent items 
or classes of property, namely, real estate used and not used in its 
business, goods, chattels, merchandise, material, and other tangible 
property, patent rights, copyrights, trade-marks and formulas, good 
wiU, and all other property, specifying the kind, and the value of all 
credits owing to the corporation, in Michigan; * the value of its real 
property, if any, and of its personal property, in Minnesota;* the 
market value of all its real estate, in Mississippi; ^® the cash value of 
all its real and personal property on the first day of June last pre- 
ceding, and the total value of its assets, in Missouri; " the amount 
of the assets and of what they consist, with the actual cash value 
thereof, in Montana; " the amount of all debts due it, and the value 
of all* its property and assets, so far as the same can be ascertained, 
on the preceding first day of January, in New Hampshire; " the 
amount of its assets or an amoimt which its assets at least equal, 
in New York; " the value of all its real property, if any, and the 
value of all its personal property, in South Dakota.^* 

Liabilities. — ^The Uabihties of the corporation shall be set forth, in 
Arizona ^* and Kansas; ^'' the amount of its indebtedness, in Colorado " 
and Michigan; *• the amount of its Uabilities as of a date not more 
than 90 days' prior to its annual meeting, in such form as is required 
of domestic corporations, in Massachusetts;^ the total amoimt of 
aU indebtedness except the indebtedness for current expenses, exclud- 
mg from such expenses the amoimt paid for the purchase or improve- 
ment of property, in Minnesota*^ and South Dakota;*' its total 
indebtedness, secured and unsecured, on the first day of June last 

1 Sec. 9, ch. 769, Laws, 1912. u sec. 4413, Rev. Codes, 1907. 

» Act 112, Laws, 1911. m Sec. 16, ch. 150, Supp. to Pub. Stats., 1901-1913. 

» Sec. 1263, Code, 1913. " Sec. 34, p. 4007, Vol. V, Consol. Laws, 1909. 

«Sec. 2274, Rev. Stats., 19ia » Sec. 2079, Political Code, 1903. 

»Cb. 136, Laws, 1913. "Sec. 2274, Rev. Stats., 1913. 

•Sec. 66, p. 896, Supp. to Code, 1902-1908. " Ch. 135, Laws, 1913. 

' Act 66, p. 103, Laws, 1906. » Sec. 1051, Mills' Ann. Stats., 1912. 

•Sec. 9543, Howell's Ann. Stats., 1918. " Sec. 9543, HoweU's Ann. Stats., 1913. 

•Sec. 2015, Gen. Stats., 1913. "Sec. 66, p. 896, Supp. to Code, 1902-1908, 

» Sec. 4267, Code, 1906. » Sec. 2015, Gen. Stats., 1913. 

«Sec. 6, p. 168, Laws. 1913. »Sec. 2079, Political Code, 1903. 



Digitized by 



Google 



d2 



STATE LAWS CONCERNING FOREIGN CORPORATIONS. 



preceding, in Missouri; ^ its liabilities, and, if any of its indebtedness 
is secured, how secured and upon what property, in Montana;^ the 
amount of its debts or an amount which they do not exceed, 
in New York; ' amoimt of its bonded indebtedness, in Pennsylva- 
nia;^ the amount and value of its bonded indebtedness, the amount 
and value of its indebtedness evidenced by debentures, the amount 
and value of its other indebtedness incurred for the acquisition of 
real estate or tangible personal property, and if at any time the 
board of tax commissioners beUeves that any other indebtedne^ is 
not bona fide or is used as a cover for distribution of profits the board 
may require the return of the several classes of indebtedness, in 
Rhode Island; ^ the amoimt of mortgages, bonded or other indebt- 
edness, in Texas.® 

Earnings, — ^The report must contain the amoimt of its accumula- 
tions, in Arizona; ^ a sworn statement of the earning capacity of the 
corporation, in Louisiana; ® the amount of its net earnings, in Mis- 
souri; ^ its surplus and imdivided profits, in Texas.* 

Dividends. — ^The report shall state the per cent of dividends paid 
in cash during the year ending May 31 next before the date of such 
report, in Missouri;* the date and rate per cent of each dividend 
declared by it during the year ending October 31 preceding, in New 
York; • the amoimt of its annual, semiannual, or quarterly dividend, 
in Texas.* 

Operation of business. — ^The report shall specify whether or mot it 
is engaged in the active operation of its business within the State, 
in Colorado; *® whether or not it is pursuing an active business under 
its charter, in Illinois " and North Dakota." 

Character of business. — The nature and character of business in 
which the company is engaged must be set forth, in Arkansas,** 
Kansas," Nebraska,** North Carolina,*® Ohio,*^ and Tennessee;" the 
business of the corporation, in Georgia;** the kind of business engaged 
in, if any, in Illinois*® and North Dakota;** the character of business 
being transacted in the State, in Indiana;** the character of its 
business, in New Jersey,*^ New Mexico,** and Virginia;*^ the nature 



» Sec. 6, p. 168, Laws, 1913. 

sSec. 4413, Rev. Codes, 1907. 

» Sec. 34, p. 4007, Vol. V, Consol. Laws, 1909. 

* Sec. 6, p. 1734, vol. 2, Purdon's Digest, 1903. 
6 Sec. 9, ch. 769, Laws, 1912. 

«»Ch. 153, Laws, 1913, reg. session. 
J Sec. 2274, Rev. Stats., 1913. 

* Act. 66, Laws, 1906. 

» Sees. 192 and 194, pp. 4110 and 4111, Vol. V, 
Consol. Laws, 1909. 

to Sec. 1051, Mills' Ann. Stats., 1912. 

" Sees. 67d and 193, ch. 32, Kurd's Rev. Stats., 
1913. 

" Sec. 4518, Comp. Laws, 1913. 



" Sec. 6882e, Kirby's Digest, Suppl., 1911. 

" Ch. 135, Laws, 1913. 

w Sees. 764 and 765, Rev. Stats., 1913. 

»• Sec. 5105d, p. 898, Pell's Revisal, Suppl., 1911. 

" Sec. 112, p. 249, Laws, 1911. 

"Ch. 434, Laws, 1907. 

M Sec. 2209, Code, 1911. 

« Sec. 193, ch. 32, Hurd's Rev. Stats., 1913. 

n Sec. 4518, Comp. Laws, 1913. 

« Sec. 4090, Burns' Ann. Stats., 1914. 

» Sec. 43, p. 1625, Vol. II, Comp. Stats., 19ia 

M Sec. 1, ch. 41, Laws, 1907. 

» Sec. 1105(e), Code, Supp., 1910. 
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of the business transacted in the State during the year preceding, 
in Wisconsin.* 

Volume of business. — ^A foreign corporation must report the pro- 
portion of its business in the State, in Indiana;' the statute requires 
a foreign corporation to state the aggregate amount of business 
transacted by it during the preceding year ending December 31, and 
the proportion of such business transacted in the State, in Kentucky; • 
the voliune of the business done by the company within and without 
the State and where such business is done, in North Carohna;* busi- 
ness transacted in the State, in Oklahoma.* 

Antitrust declaration. — ^A foreign corporation must declare at the 
time of its annual registration that it has no part of its business or 
interest in or with any trust, combination, or association in violation 
of the laws of the State relating to pools, trusts and combinations, 
in Missouri;' must file a statement of all the stock owned by it in 
any other corporation, joint stock company, or other association, 
and the number of and the value of shares in each, the amoimt of 
its stock held by other corporations, joint stock companies, or associ- 
ations, and the value thereof, the amount of stock in other corpora- 
tions, joint stock companies, or other associations held in trust for it 
or in which it has any interest, directly or indirectly, absolute or 
conditional, legal or equitable, specifying the corporation, joint stock 
companies, or other associations, in Nebraska;' every foreign com- 
pany shall attach to its annual report an affidavit stating that it has 
not violated any of the provisions of section 1770g, in Wisconsin.* 

Date of annual meeting of stockholders and election of directors. — ^The 
date of the annual election of directors must be given, in Idaho,* 
North Carolina,*® and Oregon ; " the date appointed for the next annual 
meeting of the stockholders for the election of directors, in New 
Jersey*^ and New Mexico," and how appointed, in New Mexico;" the 
date, if any, appointed for the annual meeting of the stockholders, 
in Virginia." 

Bate of election of officers. — The date of the annual election of 
officers shall be included in the report, in Arkansas," Idaho,* Kansas," 
Nebraska,*^ North CaroUna," Ohio," and Oregon;" the date of the 
expiration of their respective terms of office, in North Dakota;'* and 
when their respective terms of office expire, in Virginia.** 

» Sec. 1770b, subs. 7, Stats., 1913. » Sec. 43, p. 1625, Vol. U, Comp. Stats., 1910. 

• Sec. 4090, Burns' Ann. Stats.. 1914. " Sec. 1, ch. 41, Laws, 1907. 

• Sec. 4189d, CarroU's Stats., 1909. " Sec. 1105(e), Code Supp., 1910. 

« Sec 6105d, p. 898, PeU's Revlsal, Suppl., 1913. " Sec. 5, act 112, Laws, 1911, as amended by act 

• Sec 7542, Rev. Laws, 1910. 122, Laws, 1913. 

• Sec. 4, p. 168, Laws, 1913. " Ch. 135. Laws. 1913. 

» See. 4048, Rev. Stats., 1913. " Sees. 764, 765, Rev. Stats., 1913. 

• Sec 1770h, Stats., 1913. w Sec. 5105d, p. 898, Pell's Revisal, Suppl., 1913. 

• Sec. 1, ch 6, Laws, 1912. »• Sec. 112, p. 249, Laws, 1911. 

»• Sec 1162a, ch. 21, Supp. to Pell's Revlsal, 1913. » Sec. 4518, Vol. I, Comp. Laws, 1913. 
» Sec. 6707, Lord's Oregon Laws, 1910. ' 
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Names and addresses of general officers. — ^The names of the president, 
secretary, and treasurer, with the post-office address of each, are 
required to be given in the report, in Arkansas,^ Idaho,' Kansas,' 
Maryland,* Nebraska,* North Carolina,* Ohio,^ and Oregon;' the 
names of its officers and their seyeral places of residence, together 
with the street or business address of such officers, in Colorado;* the 
name, residence, and post-office address of each of its officers, in 
Connecticut ^® and North Dakota;" the names of its officers and their 
residences, stating the town, street and niunber, in Illinois;" the 
date of the expiration of the respective terms of office, in Illinois" 
and North Dakota;" the names of its president and secretary and 
their residences, in Indiana;" the names and post-office adckesses 
of its officers, in Iowa," New York," and Wisconsin;" the name^ and 
post-office addresses of its president and secretary, in Kentucky;" 
the name and post-office address of each officer, in Michigan;" the 
names and addresses of all its officers and when the term of office of 
each expires, in New Jersey *• and New Mexico;'* a list of its officers, 
giving the residence and post-office address of each, in Oklahoma,*** 
name and address of its president and treasurer, in Pennsylvania;" 
the names of the president and secretary, with their residences and 
post-office addresses, in South Carolina;^ the names of its principal 
officers, its president, vice president or vice presidents, secretary, and 
treasurer, in Tennessee;" the names and addresses of all the officers 
of the corporation, in Texas ;2^ the names and addresses of the officers 
of the corporation and when their respective terms of office expire, 
in Virginia ;'• a list of all its officers and their respective titles of office, 

1 Sec. 68826, Klrby's Digest, Suppl., 1911. 
> Sec. 1, ch. 6, Laws, 1912. 
>Ch. 135, Laws. 1913. 

• Sec. 93, art. 23, Bagby 's Ann. Code, 1911. 

» Sees. 764, 765, Rev. Stats., 1913. An antitrust statute (sec. 4048, Rev. Stats., 1913) requires a foretgn 
corporation to include in an annual report to the attorney general the names of all its oflElcers and directors 
and all agents entrusted with the general management of its affairs. 

• Sec. 5105d, p. 898, Pell's Revisal, Suppl., 1913. 
T Sec. 112, p. 249, Laws, 1911. 

» Sec. 6707, Lord's Oregon Laws, 1910. j 

• Sec. 1051, Mills' Ann. Stats., 1912. j 
» Sec. 87, ch. 194, P. A., 1903. \ 
u Sec. 4518, Comp. Laws, 1913. 

" Sees. 67d and 193, ch. 32, Kurd's Rev. Stats., 1918. 

" Sec. 4090, Bums' Ann. Stats. , 1914. 

"Ch. 105, Laws, 1909. 

»fc Sec. 34, p. 4007, Vol. V, Cons. Laws, 1909. 

w Sec. 1770b, subs. 7, Stats., 1913. 

» Sec. 4189d, Carroll's Stats., 1909. 

u Sec. 9543, HoweU's Ann. Stats.. 1913. 

» Sec. 43, p. 1625, Vol. II, Comp. Stats., 1910. 

« Sec. 1, ch. 41, Laws, 1907. 

» Sec. 7542, Rev. Laws, 1910. 

»Sec. 6, p. 1734, vol. 2, Purdon's Digest, 1902. 

»Sec. 2666, Code, 1912. 

24 Ch. 434, Laws. 1907. 

» Gh. 153, Laws, 1913, regular session. 

•'» Sec. 1105(e), Code, Supp., 1910. 
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the names and addresses, and the terms of office for which they have 
been chosen, in Washington;^ the names and post-office addresses of 
its president, secretary, and of its officer, if any, charged with the duty 
of making return of its property for taxation, in West Virginia.' 

Names and addresses of directors. — ^The statement shall give the 
names of the members of the board of directors, with the post-office 
address of each, in Arkansas,' Kansas,^ Maryland,* Nebraska,* North 
Carolina,^ and Ohio;' the names of its directors or trustees and their 
several places of residence, together with the street or business address 
of each, in Colorado;* the name, residence, and post-office address of 
each of its directors, in Connecticut;** the names of its directors and 
their residences, in Indiana; ** the names and post-office addresses of 
its directors, in Iowa," Michigan,** and Texas; " the names and ad- 
dresses of all the directors and when the term of office of each expires, 
in New Jersey,** New Mexico,** and Virginia;*'^ the names and 
addresses of aU the directors, in New York; ** a list of the directors, 
with the residence and post-office address of each, in Oklahoma;** the 
names of the board of directors, with their residences and post-office 
addresses, in South Carolina ;** a complete list of its board of directors, 
in Tennessee.'* 

Officers or agents in charge of business in State. — ^The report shall set 
forth the names and addresses of the officers or agents of the corpo- 
ration in chai-ge of its business in the State, in Arkansas," Kansas,'* 
Kentucky,'* Nebraska,'* North Carolina,^ and Ohio;'* the names and 
post-office addresses of its managing agent and attorneys in fact in 
the State, in Idaho '^ and Oregon; '• the name of its agent or attorney 
in fact, in Indiana;'* the name and post-office address of its author- 
ized agent or attorney upon whom process may be executed as pro- 
vided by law, in Kentucky;'* the name and address of its agent 
resident in the State and authorized to accept service of process upon 
it, and its willingness that so long as any Uability remains outstanding 
against it in the State the authority of such agent shall continue imtil 
a substitute is appointed and certified to the secretary of state, in 

1 Sec. 3691, Rem. & Bal. Code. 1910. " Ch. 17, Laws, 1906; sec. 1105(e), Code, Supp., 

* Sec. 1263, Code, 1913. 1910. 

» Sec. 6882e, Kfrby's Digest, Suppl., 1911. " Sec. 54, p. 4007, Vol. V, Consol. Laws, 1909. 

«Ch. 136, Laws, 1913. » Sec. 7542, Rev. Laws, 1910. 

» Sec. 93, art. 23, Bagby's Ann. Code, 1911. <• Sec. 2666, Code, 1912. 

• Sees. 764, 765, Rev. Stats., 1913. n Ch. 434, Laws, 1907. 

'Sec. 5105d, p. 898, Pell's Revisal, Suppl., 1913. » Sec. 5, act 112, Laws, 1911, as amended by act 

> Sec. 112 p. 249,, Laws, 1911. 122, Laws, 1913. 

> Sec. 1051, Mills' Ann. Stats., 1912. » Ch. 135, Laws, 1913. 

» Sec. 87, ch. 194, P. A ., 1903. m See. 4189d, Carroll's Stats., 1909. 

u Sec. 4090, Burns' Ann. Stats.. 1914. * Sees. 764, 765, Rev. Stats., 1913. 

a Ch. 105, Laws, 1909. «• Sec. 112, p. 249, Laws, 1911. 

• » Sec. 9543, HoweU's Ann. Stats., 1913. ^ Sec. 1, ch. 6, Laws, 1912. 

M Ch. 163, Laws, 1913, regular session. » Sec. 6707, Lord's Oregon Laws. 

» Sec. 43, p. 1626, Vol. H, Comp. Stats., 1910. » Sec. 4090, Bums' Ann. Stats., 1914. 
« Sec. l,<di. 41, Laws, 1907. 
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Maryland;^ the name of the agent upon whom process against it 
may be served, m New Jersey,^ New Mexico,' and Virgmia;* the 
name of the person designated in the manner prescribed by the Code 
of Civil Procedure as the person upon whom process against it may 
be served in the State, in New York;* the name of its designated 
agent for service of process, residing at the capital of the State, in 
Oklahoma;* the name and post-office address of its attorney of 
record in the State, in West Virginia;^ the name and address of the 
agent or manager who may represent the corporation in the State, 
in Wisconsin.* 

Names of stockholders. — ^The report shall contain the names and 
addresses of its stockholders in the State and the nimiber of shares 
held by each, in Maryland; • the name and post-office address of each 
stockholder and the number of shares of preferred and conunon stock 
held by him at the date of the report, in Michigan; *• to whom each 
share belongs, in Mississippi ; " a Ust of its stockholders, giving the resi- 
dence and post-office address and the amount of stock held by each 
as the same existed on the 30th day of June next preceding, in Okla- 
homa; " the name and residence of each individual shareholder resid- 
ing within the State, the number of shares outstanding in the name 
of each shareholder so residing in the State, and the par value of such 
shares, in Vermont.^' 

Assessments. — ^The report shall set forth the amoimt of all assess- 
ments voted by the corporation and actually paid in, in New Hamp- 
shire. " 

Stipulation agreeing to comply with the laws of State. — The statute 
of Wisconsin " provides that the report shall contain a stipulation 
agreeing as a condition precedent to its being permitted to continue 
business within the State that it will comply with all the laws of the 
State. 

Change since filing initial certificate or last annual report. — ^The 
report shall set forth the change or changes since the company's last 
annual report, if any, in matters required to be included therein, in 
Arkansas,** Kansas, ^^Maine,^' Massachusetts,** Nebraska,^® North Caro- 
Una,** and Ohio;^- whether any change of place of business has been 
made during the year previous to making such report, in Iowa; ^ the 



1 Sec. 93, art. 23, Bagby's Ann. Code, 1911. 

2 Sec. 43, p. 1625, Vol. H, Comp. Stats., 1910. 
^Sec. 1, ch. 41, Laws, 1907. 

* Sec. 1105(e), Code, Supp., 1910. 

* Sec. 34, p. 4007, Vol. V, Cons. Laws, 1909. 
•Sec. 7542, Rev. Laws. 1910. 

^ Sec. 1263, Code, 1913. 

> Sec. 1770b, subs. 7, Stats., 1913. 

* Sec. 93, art. 23, Bagby's Ann. Code, 1911. 
10 Sec. 9543, HoweU's Ann. Stats., 1913. 

u Sec. 4267, Code, 1906. 

M See. 7542, Rev. Laws, 1910. 



" Act 37, p. 28, Laws, 1910. 

i« Sec. 16, ch. 150, Supp. to Pub. Stats., 1901-1913. 

u Sec. 1770b, subsec. 7, Stats., 1913. 

w Sec. 5, act 112, Laws, 1911, as amended by act 

122, Laws, 1913. 
iT Ch. 135, Laws, 1913. 
« Sec. 5, ch. 152, Laws, 1911. 
» Pp. 896-897, Supp. to Code, 1902-1908. 
» Sees. 764, 765, Rev. Stats., 1913. 
^ Sec. 5105d, p. 898, Pells Revisal, Suppl., 1913. 
» Sec. 112, p. 249, Laws, 1911. 
» Ch. 105, Laws, 1909, 
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change or changeS; if any, in the particulars included in the initial 
certificate required to be filed as a condition precedent to doing busi- 
ness in the State^ since the fiUng of such initial certificate, in Maine ^ 
and Massachusetts;' if no changes have occmred, a certificate to that 
effect shall be sufficient, in Maine.^ 

Other data required. — ^A foreign corporation is required to include 
in its annual report such other information as will show with reason- 
able fullness and certainty the condition of its real and personal 
property and the financial condition of such corporation at the date 
of filing such report, in Colorado;' the report shall be accompanied 
by a written statement, under oath, by an auditor, to be employed 
for each fiscal year by a stockholders' committee or by the directors, 
stating that such report represents the true condition of the affairs of 
the corporation as disclosed by its books at the time of makii^ such 
audit, in Massachusetts;' the amount of city, coimty, and State 
taxes paid by it for the preceding year, in Missouri/ 

Other inforrnation which may he required. — Such other facts bearing 
upon the value of the property owned and used by the company are 
required to be included in such report as the board of valuation and 
assessment may require, in Kentucky;' such other information as 
the secretary of state may require, in Michigan;* in addition to the 
mformation required to be furnished in such report the secretary of 
state is authorized to call on a foreign corporation for special reports 
concerning its financial condition, in Missouri; * the annual report shall 
contain any other data, information, or matter which the comptroller 
may require to be included therein, and the comptroller may also 
require at any time a further or supplemental report which shall 
contain information and data upon such matters as he may specify, 
in New York; '' the board of tax commissioners may at any time 
require further information from the officers and employees of any 
corporation which they may deem necessary to verify, explain, or 
correct any return made as required for taxation, in Rhode Island.' 

Authentication. — ^The report shall be verified by the oath of the 
president or other executive head and the secretary, in Alabama;' 
shall be subscribed and sworn to by the president and secretary, in 
Arizona; ^' shall be signed and sworn to before an officer authorized to 

1 See. 6, eh. 152, Laws, 1011. 

>Pp. 896-S97, Siq>p. to Code, 1902-1908. 

>Sec. 1051, Mills's Ann. Stats., 1912. Additional information most be given in such report if lUed by 
i mining corporation engaged in mining or mining and milling precious metals. 

« See. 5, p. 168, Laws, 1913. 

• See. 4180d, Carroll's Stats., 1909. 

•See. 9548, Howell's Ann. Stats., 1913. 

' Sees. 192 and 194, pp. 4110 and 4111, Vol. V, Consol. Laws, 1909. Ttiis report is to the comptroller and 
k not the aonoal report referred to in tabto, required to be filed with the secretary of state. 

>8ee. 13, di. 709, Laws, 1912. 

•Sec 2608, Code, 1907. 

»8ec. 2274, Bev. Stats., 1013. 

83376*— 15 7 
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administer oaths by the presid^it, vice president, secretary, or general 
manager of the corporation, in Arkansas;^ must be signed by the 
president and verified by the oath of the president and secretary 
under its corporate seal, in Colorado; ' shall be signed and sworn to by 
the president and treasurer of the corporation, in Connecticut;' shaD 
be made through the president or general manager, in Georgia; ^ shall 
be sworn to by one of the officers of the corporation or the managing 
agent or authorized attorney in fact, in Idaho ;^ shall be under the 
seal of the corporation, signed and sworn to by the president, secre- 
tary, or other officer of the corporation and in case the corporation 
is in the hands of an assignee or receiver then such report shall be 
signed and sworn to by such assignee or receiver, in Illinois;* shall be 
under oath, in Indiana^ and Mississippi;* shall be signed and sworn 
to by an officer of the corporation, in Iowa;* shall be signed and 
sworn to before an officer duly authorized to administer oaths, by 
the president or vice president and secretary or general manager, in 
Kansas;^® must be sworn to, in Louisiana" and Vermont;*' shall be 
signed and sworn to by the president, treasurer or derk, in Maine;" 
shall be subscribed and sworn to by its president or treasurer or a 
majority of its board of directors, in Maryland;" shall be subscribed 
and sworn to by its president, treasurer, and by a majority of its 
board of directors, in Massachusetts;" shall be signed by a majority 
of the board of directors and verified by the oath of its secretary, in 
Michigan;** shall be sworn to by the president, secretary, or principal 
accoimting officer, in Minnesota;" shall be sworn to according to law 
before any officer in the State having a seal, by its principal agent in 
the State, in Missoiui;** shall be verified by the oath of the president 
and secretary and attested by the majority of its board of directors, 
in Montana;** shall be signed and sworn to before an officer authorized 
to administer oaths by the president, vice president, secretary, super- 
intendent, or managing agent in the State, in Nebraska;** shall be 

1 Sec. 1, act 122, Laws, 1913. 

* Sec. 1051, MOls' Ann. Stats.. 1912. 
» Sec. 87, chap. 194, P. A., 1903. 

« Sec. 2209, Code, 1911. 
» Sec. 1, ch. 6, Laws, 1912. 

• Sees. 67d and 193, cb. 32, Hurd's Rev. stats., 1913. 
7 Sec. 4090, Burns' Ann. Stats., 1914. 

sSec. 4267, Code, 1906. 
»Ch. la^i, Laws, 1909. 

» Ch. 135, Laws, 1913. 

u Act 66, Laws, 1906. 

M Act 37, p. 28, Laws, 1910. 

w Sec. 5, ch. 152, P. A., 1911. 

" Sec. 93, art. 23, Bagby's Ann. Code, 191L 

u Page 896, Supp. to Code, 190^1906. 

M Sec 9543, Howell's Ann. Stats., 1913. 

u Sec. 2015, Gen. Stats., 1913. 

« Sec. 13, p. 170, Laws, 1913. 

M Sec. 4413, Rev. Codes, 1907. 

» Sees. 764, 765, Rev. Stats., 1913. An antitrust statute (sec. 4048, Rev. Stats., 1918) requires that tb« 
report shall be signed and sworn to by its president, treasurer, general manager, and a majority of the 
directors or persons exercising the powers usually exercised by such officers and dinctais. in Nebraska. 
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signed by and under the oath of the treasurer, and a majority of its 
board of directors, in New Hampshire;^ shall be authenticated by 
the signatures of the president and one other officer or by any two 
directors of the company, in New Jersey' and New Mexico;* shall be 
made by its president or vice president or the treasurer or secretary, 
in New York; * shall be signed and sworn to before an officer author- 
ized to administer oaths, by the president, vice president, secretary, 
superintendent, or managing agent, in North Carolina^ and Ohio;* 
shall be made under the seal of the company and be signed and sworn 
to by the president, secretary, managing agent, or other officer of 
the corporation, in North Dakota;^ shall be imder the oath of its 
president, secretary, or managing officer in the State, in Oklahoma;* 
shall be sworn to by one of the officers of the corporation or its man- 
aging agent or authorized attorney in fact in the State, before an 
officer duly authorized to administer oaths, in Oregon;* shall be 
verified by the oath of the treasurer or person performing the duties 
of treasurer or of any authorized agent or officer, in Khode Island;** 
shall be signed and sworn to by some officer of the corporation, in 
South Carolina; " shall be signed by its president or vice president 
and attested by its secretary and sworn to by either its secretary or 
president, in Tennessee;" shall be made out by either the president, 
vice president, secretary, treasurer, or general manager and shall be 
signed officially by such officer and sworn to before some officer 
authorized to administer oaths, in Texais; ** shall be authenticated by 
the signature of the president or one of its vice presidents or of the 
secretary, in Virginia; " shall be sworn to by its president and attested 
by its secretary and sealed with its corporate seal, in Washington;^* 
shall be verified by the affidavit of the president, secretary, or other 
executive officer, in West Virginia; *• shall be sworn to by its president, 
secretary, treasurer, or general manager, in Wisconsin." 

Date of report. — ^The statutes of some States provide that the annual 
report shall be made as of a certain day. It shall be made as of Janu- 

1 Sec 16, Gih. 150, Supp. to Pub. Stats., 1901-1913. 

« Sec. 43, p. 1625, VoL H, Comp. Stats., 1910. 

> Seel, di. 41, Laws, 1907. 

« Sec 34, p. 4007, VoL V, Cons. Laws, 1909. There shall be annexed to the report required to be filed 
for taxation the affidavit of its president, vice president, secretary, or treasurer, in New York. (Sees. 192 
and 194, pp. 4110 and 4111, Vol. V, Cons. Laws, 1909.) 

» Sec 5105d, p. 888, PeU's Revisal, Suppl., 1013. 

• Sec 111, p. 249, Laws, 1911. 
' Sec 4518, Con^. Laws, 1913. 

• Sec 7542, Rev. Laws, 1910. 

• Sec. 6707 I^ord's Oregon Laws. 
M Sec 9, di. 769, Laws, 1912. 

u Sec 2666, Code, 1912. 

tt Ch. 434, Laws, 1907. 

u Ch. 153, Laws, 1913, regular sessioii. 

M Sec. 1106 (e). Code, Supp., 1910. 

>» Sad. 3091, Rem. & Bal. Code, 1910; Const., Art XO, 860. 

M Sec 1263, Code, 1913. 

V Sec 1770b, subs. 7, Stats., 1913. 
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ary 1 or July 1, in Connecticut;* December 31, in Kansas,^ Michigan,* 
and Rhode Island;^ February 1, in Mississippi;^ June 1, in Missouri;* 
January 1, in New Hampshire,^ New York,* and Wisconsin.* 

^PtiblicaMon of report. — ^Foreign corporations doing business in 
Nevada *® are required to publish annually in some newspaper pub- 
lished in the State a statement of the previous year's business. 

ANNUAL ANTrTRUST STATEMENT. 

In addition to the matters required to be included in the annual 
report some States require foreign corporations to annually make and 
file with some officer of the State a sworn antitrust statement. 

A foreign corporation must upon request, annually, by affidavit of 
one of its designated general officers, declare, substantially, that it is 
not a member of or party to any pool, trust, agreement, combination, 
confederation, or understanding with any other person, or association 
of persons, to regulate or fix the price of any article of manufacture, 
mechaniRm, merchandise, commodity, convenience or repair, any 
product of mining or any article or thing whatsoever; nor to fix or 
limit the amoimt or quantity of the production of any such articles 
and things; that it has not issued and does not own any trust cer- 
tificates, and is not in any combination, contract, or agreement, the 
purpose and effect of which would be to place the management or 
control of such combination or its products in the hands of any trustee 
with the intent to fix or limit the price or lessen the sale thereof or to 
prevent, restrict, or diminish the manufacture or output of any such 
article, in Arkansas," Illinois," and Missouri." 

ANNUAL LICENSE PEE OR TAX. 

The District of Columbia, and 14 States — California, Connecticut, 
Delaware, Florida, Indiana, Minnesota, Mississippi, Nevada, New 
Hampshire, New Jersey, New Mexico, Rhode Island, S#uth Dakota, 
and Wyoming — do not require foreign corporations to pay an annual 

1 Sec. 87, ch. 194, P. A., 1903. 

sCh. 135, Laws, 1913. 

sSec. 9543, Howell's Ann. Stats., 1913. Flour millJng corporations report as of Jane 30. CorporatioDS 
whose fiscal year does not end December 31, shall make their report within 60 days after dose of their flaotl 
year. 

« Sec. 9, ch. 769, Laws, 1912. 

• Sec. 4267, Code, 1906. 

• Sec. 6, p. 168, Laws, 1913. 

r Sec. 16, di. 150, Supp. to Pnb. Stats., 1901-1913. 

s Sec. 34, p. 4007, Vol. V, Cons. Laws, 1909. The report fbr the purpose of taxation shall be made as of 
October 31. (Sees. 192 and 194, pp. 4110 and 4111, Vol. V, Cons. Laws, 1909.) 

• Sec. 1770b, subs. 7, Stats., 1913. 
MCh. 194, Laws, 1913. 

n Sec. 7, act 161, Laws, 1913. 

ttSeo. 260h, ch. 38, Kurd's Rev. Stats., 1913. 

ttSec. 10322, Key. Stats., 1909. 
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license tax or fee. In Louisiana^ foreign corporations dealing in 
petroleum and its products are required to pay an annual license tax 
of $7 for each $1,000 of gross sales; and such corporations dealing in 
meats are required to pay an annual license tax of $2 for each $1,000 
of proceeds from all business done in the State. The remainder of 
the States impose such tax or fee in addition to the initial fee and 
taxes otherwise provided by law. These States may be divided into 
three classes: Those that base such tax upon the entire capital;' those 
that base such tax upon that proportion of the capital employed in 
the State;* and those imposing a tax or fee at a fixed simi regardless 
of capital or amount employed in the State.* 

Annual license tax Inised on entire capital. — ^The annual license tax 
imposed upon a foreign corporation is based upon its capital stock, in 
Georgia;* its authorized capital stock, in Idaho,* Massachusetts,'^ 
Tennessee,* Texas,* and Utah ; ^® its paid-up capital stock, in Nebraska ;" 
the actual value of its whole capital stock of all kinds, in Pennsyl- 
vania;" its capital stock or deposit, in Vermont;" and its maximum 
capital, in Virginia.** 

In Georgia such tax is authorized according to the following scale: 
Capital not exceeding $10,000, $10 ; over $10,000 and not over $25,000, 
$20; over $25,000 and not over $100,000, $30; over $100,000 and not 
over $300,000, $50; over $300,000 and not over $500,000, $100; over 
$500,000 and not over $1,000,000, $150; over $1,000,000, $200.* 

In Idaho, when the capital does not exceed $5,000, $10; when it 
exceeds $5,000 and does not exceed $10,000, $12.50; when it exceeds 
$10,000 and does not exceed $25,000, $15; when it exceeds $25,000 
and does not exceed $50,000, $22.50; when it exceeds $50,000 and 
does not exceed $100,000, $37.50; when it exceeds $100,000 and does 
not exceed $250,000, $52.50; when it exceeds $250,000 and does not 
exceed $500,000, $75; when it exceeds $500,000 and does not exceed 
$1,000,000, $90; w:hen it exceeds $1,000,000 and does not exceed 
$2,000,000, $130; when it exceeds $2,000,000, $150.* 

iSecs. 7 and 8, Act 127, Laws 1808, p. 192, as amended by Act 276, Laws 1908, p. 404. Law held valid. 
State V. Hammond Packing Co., 110 La., 180 (1903). 

s See Table 7, p. 104. 

' See p. 104; also Table 8, p. 109. 

« See Table 10, p. UO. 

> Act 231, p. 35, Laws, 1913. 

• Sec. 3, ch. 6, Laws, 1912. 

' Sec. 56, pt. 3, ch. 490, Laws, 1909. 

•Ch. 434, Laws, 1907. 

«Art. 7394, Rev. Civ. Stats. 1911 as amended by acts 1913, ch. 153. 

Though a permit for 10 years had been granted a foreign corporation, it was not unconstitutional for the 
kgislatore to Impose a higher annual license tax, thereafter and during the period for which the license was 
issued, and to provide for forfeiture of permit on failure to pay such annual tax. Qaar, Scott & Co. v. 
Shannon, 52 Tex. Civ. App., 634 (1908). 

« Sec. 2, ch. 106, Laws, 1909. 

» Sec. 763, Rev. Stats., 1913. 

i^Sec. 21, p. 420 Laws, 1889 as amended by act 431, Laws, 1913 

uSec. 754 Pub. Stats., 1906. 

»4Ch. 227, Laws, 1908. 
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In Massachusetts one-fiftieth of 1 per cent with a maximum fee of 
$2,000.* 

In Nebraska, when the paid-up capital stock exceeds $1,000 but 
does not exceed $10,000, $5; when it exceeds $10,000 but does not 
exceed $20,000, $10; when it exceeds $20,000 and does not exceed 
$30,000, $15; when it exceeds $30,000 and does not exceed $40,000, 
$20; when it exceeds $40,000 but does not exceed $50,000, $25; when 
it exceeds $50,000 but does not exceed $60,000, $30; when it exceeds 
$60,000 but does not exceed $70,000, $35; when it exceeds $70,000 
but does not exceed $80,000, $40; when it exceeds $80,000 but does 
not exceed $90,000, $45; when it exceeds $90,000 but does not exceed 
$100,000, $50; when it exceeds $100,000 but does not exceed $125,000, 
$60; when it exceeds $125,000 but does not exceed $150,000, $70; 
when it exceeds $150,000 but does not exceed $175,000, $80; when 
it exceeds $175,000 but does not exceed $200,000, $90; when it exceeds 
$200,000 but does not exceed $225,000, $100; when it exceeds 
$225,000 but does not exceed $250,000, $1 10 ; when it exceeds $250,000 
but does not exceed $275,000, $120; when it exceeds $275,000 but 
does not exceed $300,000, $130; when it exceeds $300,000 but does 
not exceed $325,000, $140; when it exceeds $325,000 but doe3 not 
exceed $350,000, $150; when it exceeds $350,000 but does not exceed 
$400,000, $160; when it exceeds $400,000 but does not exceed 
$450,000, $170; when it exceeds $450,000 but does not exceed 
$500,000, $180; when it exceeds $500,000 but does not exceed 
$600,000, $200 ; when it exceeds $600,000 but does not exceed $700,000, 
$250; when it exceeds $700,000 but does not exceed $800,000, $300; 
when it exceeds $800,000 but does not exceed $900,000, $350; when 
it exceeds $900,000 but does not exceed $1,000,000, $400; when it 
exceeds $1,000,000 but does not exceed $10,000,000, $400 and $75 
additional for each $1,000,000 or fraction thereof over and above 
$1,000,000; when it exceeds $10,000,000 but does not exceed 
$15,000,000, $1,200; when it exceeds $15,000,000 but does not exceed 
$20,000,000, $1,500; when it exceeds $20,000,000 but does not exceed 
$25,000,000, $2,000; when it exceeds $25,000,000, $2,500.' 

^ Sec. 56, part 3, ch. 490, Laws, 1909. Held that a previous similar law did not apply to foreign ootporar 
tions engaged solely in interstate commerce, but did apply to such corporations engaged in interstate com* 
merce, which at the same time have a place of business for other jrarposes, and so applied is oonstitntioiial. 
Attorney General v. Elec. Storage Battery Co., 188 Mass., 239 (1905). 

An earlier law levying an annual tax based upon a certahi percentage of the par value of the entire capi- 
tal stock of foreign mining corp(ffations was held constitutional. The Attorney General v. Bay State 
Mining Co., 99 Mass., 148 (1868). 

Held not to amount to the taking of property without due process of law, nor to deny to persons within 
the jurisdiction of the State the equal protection of the laws, within the meaning of the fourteenth amend- 
ment to the Federal Constitution. Baltic Minhig Co. v. Massachusetts, 231 U. 8., 68 (1013). 

s Sec. 763 Rev. Stats., 1913. 
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.In Pennsylyania 5 mills upon each dollar.^ 

In Tennessee, if the capital stock does not exceed $25,000, $5; if 
it is more than $25,000 and less than $50,000, $10; if it is more than 
$50,000 and less than $100,000, $20; if more than $100,000 and not 
more than $250,000, $30; if more than $250,000 and not more than 
$500,000, $50; if more than $500,000 and not more than $1,000,000, 
$100; if more than $1,000,000, $150.' 

In Texas, $1 on each $1,000 or fractional part thereof up to and 
including $100,000; $2 on each $5,000 or fractional part thereof in 
excess of $100,000 up to and including $1,000,000; $2 on each $20,000 
or fractional part thereof, in excess of $1,000,000 and up to and 
including $10,000,000; $2 on each $50,000 in excess of $10,000,000, 
unless the total amoimt of the capital stock issued and outstanding, 
plus its surplus and undivided profits, shall exceed its authorized 
capital stock. In that event the tax shall be paid as follows: $2 on 
each $1,000 or fractional part thereof of such stock, surplus and 
profits, up to and including $100,000, and $2 on each $5,000 or 
fractional part thereof of such stock, surplus, and imdivided profits, 
m excess of $100,000, up to and including $1,000,000; $2 on each 
$20,000 or fractional part thereof of such stock, surplus and profits 
in excess of $1,000,000, up to and includmg $10,000,000; $2 on each 
$50,000 of such stock, surplus and profits in excess of $10,000,000; 
provided that such franchise tax shall not in any case be less than 
$25.» 

In Utafc, when the capital stock is $10,000 or less, $5; when it is 
more than $10,000 and does not exceed $25,000, $10; when it is more 
than $25,000 and does not exceed $50,000, $15; when more than 
$50,000 and does not exceed $75,000, $20; when more than $75,000 
and does not exceed $100,000, $25; when more than $100,000 and 
does not exceed $150,000, $35; when more than $150,000 and does 
not exceed $200,000, $40; when more than $200,000, $50.* 

In Vermont, when the capital stock or deposit is $50,000 or less, 
$10; for each $50,000 or fractional part thereof in excess of $50,000, 
$5. Maximum tax of $50.^ 

>S8C. 21, p. 420, Laws, 1889, as amended by act 431, Laws, 1913. 

Note.— Provided that such tax shall not apply to corporations organized for laundering or manufacturing 
purposes except those engaged in brewing and distilling spirits or malt liquors and such as enjoy and exer- 
cise the right of eminent domain, but laundering and manufacturing corporations shall pay such tax 
upon such proportion of their capital stock, if any, as may be invested in any property or business not strictly 
incidental or pertinent to the launderhig or manufacturMg busings. (Act June 1, 1889, as amended by 
act 431, Laws, 1913.) 

A foreign corporation doing busfaiess in Pennsylvania is liable to the capital stock tax only to the extent 
that its property is brought within the State and a foreign cori>oration which employs part of its capital 
only within the State is taxable only upon so much of its capital as represents the actual value of its prop- 
erty within the State, i. e., upon the proportion of its capital stock which its property in the State bears 
to its whole property. Commonwealth v. Standard Oil Co., 101 Pa. St., 119 (1882); Commonwealth v. Cur- 
tis Pub. Co., 237 Pa. St., 383. 

«C!h. 434, Laws, 1907. 

> Art. 7394, Rev. CivH Stats., 1911, as amended by acts of 1913, ch. 153. 

<Sec. 2, ch. 106, Laws, 1909. 

•Sec. 754, Pub. Stats., 1906. 
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In Virginia, where the maximum capital is S15;000 or imder, $5; 
where it is over $16,000 and not in excess of $50,000, $10; where it is 
over $60,000 and not in excess of $100,000, $16; where it is over 
$100,000 and not in excess of $300,000, $20; where it is over $300,000, 
$25.1 

Table 7, following, is intended to show the charges on accoimt of 
annual license tax upon corporations of various arbitrarily selected 
amounts of entire capital. The license taxes shown are ascertained 
by computation in accordance with the requirements of the laws of 
the respective States. 

Table 7. — Annual license tax based on entire capital. 



states.! 



$l/)00 



S2,000 



15,000 



$10,000 



t25flOO 



tSOJXjO 



Georgia t 

Idaho* 

Massachusetts *. 
Nebraska* 



Texas » 

UtahB 

Vermont* . 
Virginia". 



$10.00 
10.00 
.20 
6.00 
6.00 
25.00 
5.00 
10.00 
5.00 



$10.00 
10.00 
.40 
5.00 
5.00 
25.00 
6.00 
10.00 
5.00 



$10.00 
10.00 
1.00 
5.00 
5.00 
25.00 
5.00 
10.00 
5.00 



$10.00 
12.50 
2.00 
6.00 
5.00 
25.00 
5.00 
10.00 
6.00 



$20.00 
15.00 

5.00 
16.00 

5.00 
25.00 
10.00 
10.00 
10.00 



isaoo 

32.50 

laoo 

25.00 
10.00 

5a 00 

15.00 

laoo 

10.00 



$100,000 



$200,000 



$500,000 



$1,000,000 



$5,000,000 



Georgia « 

Idaho! 

Massachusetts *. . 

Nebraska* 

Tennessee • 

Texas' 

Utah* 

Vermont • 

Virginia w 



$30.00 
37.50 
20.00 
50.00 
20.00 

100.00 
25.00 
15.00 
15.00 



$50.00 
52.50 
4a 00 
90.00 
30.00 

14a 00 

40.00 
25.00 
20.00 



$100.00 
75.00 
100.00 
180.00 
50.00 
26a 00 

5a 00 

50.00 
25.00 



$i5aoo 

00.00 
200.00 
400.00 
100.00 
460.00 
50.00 
50.00 
25.00 



$200.00 

150.00 

1,000.00 

700.00 

15a 00 

86a 00 

saoo 
5a 00 

2S.00 



1 Pemisylvania is omitted from this table and shown in Table 8, because of the construction placed upon 
the Pennsylvania law by the courts of that State. 

* Act 231, p. 35, Laws, 1913. Code, sec. 950, as amended by act 232, Laws, 1913. FUing fee for annual 
report, $1 for first year, 50 cents each year thereafter. (Sec. 2210, Code, 1911.) 

» Sec. 3, ch. 6, Laws, 1912. 

* Sec. 66, Pt. m, ch. 490, Laws, 1909. 
6 Sec. 763, Rev. Stats., 1913. 

•Ch. 434, Laws, 1907. 

» Art. 7394, Rev. Civ. Stats., 1911, as amended by acts of 1913, ch. 153. 

* Sec. 2, ch. 106, Laws, 1909. 
» Sec. 754, Pub. Stats., 1906. 

w Sec. 41, p. 528, Code, Supp., 19ia 

Annual license tax hosed on proportion of capital employed in State.— 
A foreign corporation is required to pay for the privilege of exercising 
its franchise within the State an annual fee or Ucense tax based upon 

1 Sec. 41, p. 528, Code Supp., 1910. 



Digitized by 



Google 



CONSTITUnOKAL AND STATUTOEY PB0VI8I0K8. 105 

the actual amount of capital employed in the State, in Alabama;^ 
upon that proportion of the outstanding capital stock represented 
by property owned and used and business transacted, iu Arkansas;* 
upon that proportion of its capital stock represented by its corporate 
capital property and assets located and employed iq the State, in 
Colorado;* upon such proportion of its issued capital stock as is 
devoted to its business iq the State, in Kansas;^ upon that part of 
its authorized capital stock represented by property owned and 
business transacted in the State, in Kentucky;* upon tlie capital em- 
ployed by it in the State, id Maryland.* The measure of the amount 
of capital stock employed in the State shall be such a proportion of 
the issued capital stock as the gross assets employed in any busiuess 
within the State bear to the gross assets wherever employed in 
business, and the capital of the corporation iuvested in the stock of 
another corporation shall be deemed to be assets located where the 
physical property represented by such stock is located, id New York.^ 
The annual fee is based upon the proportion of the subscribed or 
issued and outstanding capital stock of the corporation represented 
by property owned and used and business transacted in the State, 
in North Carolina,* upon the proportion of the authorized capital 
stock of the corporation represented by property owned and used 
and business transacted in the State, in Ohio;* upon the capital stock 
employed in its business done in the State, in Oklahoma;** upon the 

1 In asoertaining the amount of the annual firanchlse tax which shaU be paid by any foreign corporation 
doing business in the State there shaU be deducted from the amount of capital employed by such corpora- 
tion In the State tiie aggregate amount of loans of money made by such corporation in the State which shall 
be secured by existing mortgage or mortgages to it on real estate in the State and upon which mortgages 
there shall have been paid the recording privilege tax provided by law. (Sec. 12, p. 170, Laws, 19U.) 

> Sec. 6, art 112, Laws, 19U, as amended by seo. 4, act 122, Laws, 1913. 

*Sec. 6285, Mills' Ann. Stats., 1912. 

* Sec. 1, ch. 136, Laws, 1913. 

•Sees. 4189c and 41891, CarroU's Stats., 1909. 

*Sec. 95, art. 23, Bagby's Ann. Code. 1911. 

' Sec. 182, Tax Law, 1909. Laundering corporations, manufacturing corporations to the extent only of 
the capital actually employed in the State in manufacturing and in the sale of the product of such manu- 
tactoring, and mining corporations wholly engaged in mining ores within the State; agricultural and hor- 
ticultural societies and associations and corporations, joint-stock companies or associations owning or 
operating elevated railroads or surface railroads not operated by steam, or formed for supplying water or 
gas for electric or steam heating, lighting, or power puri>oses and liable to a tax under sees. 185 and 186, shall 
be exempt from the payment of taxes prescribed in sec. 182, but such laundering, manuiacturing, or mining 
oorporatfons shall not be exempt from the payment of such tax unless at least 40 per centum of the capital 
stook of such corporation is invested in property in this State and used in its laundering, manufacturing, 
or mining business in the State. (Sec. 183, Tax Law, 1909.) 

hi computing tax it is proper to include as part of the property employed, in State, the average amount 
of bills and accounts receivable held by foreign corporations from customers in other States. People o. 
Scduner, 137 N. Y., Suppl., 23 (1912); citing People v. MiUer, 86 N. Y., Suppl., 386 (1904), affirmed in 
182 K.Y., 621 (1905). 

'Sec. 6105d, p. 899, Pell's Revisal, Suppl., 1913. 

•Sec. 114 p. 250 Laws 1911. 

^ Seo. 7539, Rev. Laws, 1910. Provided that such license fees provided for shall not be required on that 
proportion of its capital stock employed by any corporatfon in any business upon which a production Income 
or gross receipts tax is required to be paid under the laws of the State, but any corporation claiming exemp- 
tk)ii liom the payment of the license fees on any portfon of its authorized capital shall in additfon to other 
statements required by law file a statement under oath of its president and secretary or other managing 
officer showing in detail the different kinds of business in which it is engaged and the proportfon of its 
capital employed in that part of its business upon which a production income or gross receipts tax is required 
to be paid under the laws of the State. 
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property used within the State in the conduct of its business, in 
South Carolina;^ according to the proportion of its capital stock 
which is represented by its property owned and used in the State, 
in West Virginia.' 

The rates of the annual license taxes are: 

In Alabama, $1 per thousand on the first $50,000; if the capital 
employed in the State exceeds $50,000 and does not exceed 
$1,000,000, $1 per thousand on the first $50,000 and 50 cents per 
thousand on the remainder up to and including $1,000,000; if it is 
more than $1,000,000 and does not exceed $5,000,000, $1 per thousand 
on the first $50,000 and 50 cents per thousand on the next $950,000, 
and 25 cents per thousand on the remainder up to and including 
$5,000,000; if it is more than $5,000,000, $1 per thousand on the 
first $50,000, 50 cents per thousand on the next $950,000, 25 cents 
per thousand on the next $4,000,000, and 10 cents per thousand on 
the remainder.' 

In Arkansas, one-fifteenth of 1 per cent.* 

In Colorado, 2 cents upon each $1,000.* 

In Kansas, $10 when the issued capital stock does not exceed 
$10,000; $25 when it exceeds $10,000 but does not exceed $25,000; 
$50 when it exceeds $25,000 but does not exceed $50,000; $100 
when it exceeds $50,000 but does not exceed $100,000; $125 when 
it exceeds $100,000 but does not exceed $250,000; $250 when it 
exceeds $250,000 but does not exceed $500,000; $500 when it 
exceeds $500,000 but does not exceed $1,000,000; $1,000 when it 
exceeds $1,000,000 but does not exceed $2,000,000; $1,500 when 
it exceeds $2,000,000 but does not exceed $3,000,000; $2,000 when 
it exceeds $3,000,000 but does not exceed $5,000,000; $2,500 when 
it exceeds $5,000,000. Minimum fee, $10.* 

In Kentucky, 30 cents on each $1,000.' 

1 Sec. 365, Code, 1912. Law of 1902 which provided that foreign insurance companies should pay certain 
license fees, was declared unconstitutional (83 S. C. 418), whereupon the legislature passed an act in 1909 
requiring that foreign insurance companies that had done business in the State in 1907 and 1908, should pay 
taxes equal to those prescribed by the unconstitutional statute for the years 1907 and 1908 together with 
other taxes prescribed by law, as a condition of doing business in the State for the year beginning April 1, 
1909. Held vaUd. New York Life Ins. Co. v. McMaster, 84 S. C, 495 (1909). 

s Sec. 1263, Code, 1913. 

« Sec. 12, p. 170, Laws, 1911. 

< Sec. 6, art. 112, Laws, 1911, as amended by sec. 4, act 122, Laws, 1913. 

ft Sec. 6285, Mills' Ann. Stats,. 1912. A former act of the legislature of Colorado jvescribing azmoal 
license tax was declared void in Am. Smelting & Refining Co. v. O>)orado ex rd. Lindsley, 204 U. S., 103 
(1907), reversing 34 Colo., 240 (1905). 

« Sec. 2, ch. 135, Laws, 1913. 

f Sees. 4189c and 4189i, Carroll's Stats., 1909. Another law imposing a tax of 2 per cent of gross reoe^ts 
of foreign building and loan associations, was held to be a tax on the franchise of doing business in the State. 
That such taxes could be measured by dividends, by amount of capital stock, extent of business trans- 
acted, by net earnings, by gross receipts, and in other ways. Southern B. & L. Assn. v. Norman, 98 Kj.t 
294 (1895). 
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In Maryland; $25 for every full $50,000 of capital employed up to 
$500,000; if more than $500,000 and not more than $5,000,000, then 
an additional amoimt equal to one-fortieth of 1 per cent on the 
excess; if more than $5,000,000, then an additional amount at the 
rate of $30 for every million dollars of such last named excess. Mini- 
mum f^, $25.^ 

In New York,* if the dividends upon the capital stock amoimt to 
6 or more than 6 per cent upon the par value of the capital stock, 
during any year ending with October 31, the tax shall be at the rate 
of one-quarter of a mill for each 1 per cent of dividends made or 
declared upon the par value of the capital stock during said year. 
If such dividend or dividends amoimt to less than 6 per cent on the 
par value of the capital stock, and (1) the assets do not exceed the 
liabilities, exclusive of capital stock, or (2) the average price at 
which such stock sold during said year did not equal or exceed its 
par value, or (3) if no dividend was declared, then each dollar of 
the amount of capital stock employed in this State, determined as 
hereinbefore provided, shall be taxed at the rate of three-fourths 
of 1 milL 

If such dividend or dividends amoimt to less than 6 per cent on 
the par value of the capital stock, and (1) the assets exceed the 
UabiUties, exclusive of capital stock, by an amount equal to or 
greater than the par value of the capital stock, or (2) the average 
price at which such stock sold during said year is equal to or greater 
than the par value, then the amoimt of capital stock, determined 
as hereinbefore provided to be employed in this State, shall be taxed 
at the rate of 1^ mills on each dollar of the valuation of the capital 
stock employed in this State, but such valuation shall not be less 
than (1) the par value of such stock, (2) the difference between the 
assets and liabilities, exclusive of capital stock, (3) the average price 
at which such stock sold during said year. 

If such corporation, joint-stock company, or association shall 
have more than one kind of capital stock, and upon one of such 
kinds of stock a dividend or dividends amounting to 6 or more than 
6 per cent upon the par value thereof has been made or declared, 
and upon the other no dividend has been made or declared, or the 
dividend or dividends made or declared thereon amount to less 
than 6 per cent upon the par value thereof, then the tax shall be at 
the rate of one-quarter of a mill for each one per cent of dividends 

> Sec. 95, art. 23, Bagby's Ann. Code, 1911. 

«The court in referring to an earlier similar law said: ''The tax is not imx>osed npon its property, but 
for the privilege whidi is extended to it by the State of doing business here as a corporation and in its 
eorporate name.'! People ex rd. Sauthira Cotton Oil Co. v, Wemple, 131 N. Y., 64 (1892.) 
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made or declared upon the capital stock upon the par value of which 
the dividend or dividends made or declared amoimt to 6 or more 
than 6 per cent, and in addition thereto a tax shall be charged upon 
the capital stock (1) upon which no dividend was made or declared, 
or (2) upon which the dividend or dividends made or declared did 
not amount to 6 per cent upon the par value, at the rate as" herein- 
before provided for the taxation of capital stock upon which no divi- 
dend was made or declared, or upon which the dividend or dividends 
made or declared did not amoimt to 6 per cent on the par value.* 

In North Carolina, one twenty-fifth of 1 per cent. Minimum fee, 
$7.50.» 

In Ohio, three-twentieths of 1 per cent. Minimum fee, $10.' 

In Oklahoma, $1 for each $1,000.* 

In South Carolina, one-half of 1 mill upon each dollar.* 

In West Virginia, minimum fee, $100. If the proportion of the 
capital stock represented by its property owned and used in the State 
is more than $300,000 and not more than $400,000, $105; if more than 
$400,000 and not more than $500,000, $120; if more than $500,000 
and not more than $1,000,000, $170; if more than $1,000,000, $170 
and $60 on each $1,000,000 or fraction thereof in excess of $1,000,000.* 

Table 8, following, shows the charges on account of annual license 
tax upon corporations of various arbitrarily selected amounts of 
capital employed in the State, no accoimt being taken of intervening 
amoimts. The license taxes shown are ascertained by computation 
in accordance with the requirements of the law of the respective 
States. 

1 Sec. 183, Tax Law, 1909. 

Note.— AU corporatioiis not taxable under the preceding paragraphs of this section shall be taxed in an 
amount not less than would be produced by an assessment of 1} mills on each H of the actual value of its 
capital stock, determined to be employed in this State as hereinbefore provided, or 1} mills upon each $1 
of sudi capital stock at the average price at which said stock sold during the said year. (Sec. 182, Tax Law, 
1909.) 

If the dividend or dividends amount to less than 6 per cent on the par value of the capital stock or if no 
dividend is declared the president, treasurer, or secretary of the company liable to pay a tax under the 
provisions of sec. 182 shall under oath between the 1st and 15th days of November in each year estimate 
and appraise the capital stock of such company at its actual value and shall forward the same to the comp- 
troller with the report provided for by law. If the comptroller is not satisfied with the valuation so made 
and returned he is authorized and empowered to make a valuation thereof and to settle an account upon 
the valuation so made by him and the taxes, penalties, and interest to be paid the State. (Sec. 193, Tax 
Law, 1909.) 

sSec. 5105d, p. 899, Pell's Revisal, Suppl., 1913. 

* Sec. 114, p. 250, Laws> 1911. The court in construing an earlier shnilar law, said: " By reason of consti- 
tutional limitations a tax on privileges and franchises can not exceed the reasonable value of the privileges 
or franchise originally conferred, or its continued annual value thereafter. The determination of these 
values rests largely in the legislature, but finally in the courts. An excise tax may also be imposed to 
compensate the state for the additional burden caused by the aggregation of capital in an artificial body, 
and the exemption in part at least, of the individuals composing such body from liability for its debts." 
The Southern Qum Co. v. Laylin, 66 Ohio St., 578 (1902). 

4 Sec. 7539, Rev. Laws, 1910. (See note 10, p. 105.) 
Sec. 365, Code, 1912. 

eSecs. 1269 and 1263, Code, 1918. 
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Table 8. — Annual license tax based on proportion of capital stock employed in Hu State. 



states. 



11,000 



t2/m 



16,000 



110,000 



$26,000 



160,000 



Alabamai 

AiloBisass , 

Colorado* , 

Kansas^ 

Kentucky* 

Maryland • 

NewYorkT 

North Caroliiia*. 

Ohio* 

Oklah(nxiai* 

PcDOsylyania ^^ . . 
South Carolina u. 
Wast Virginia M.. 



11.00 
.67 
.02 

10.00 

laoo 

25.00 
.76 
7.60 

laoo 

LOO 

6.00 

.60 

100.00 



$2.00 
L33 
.04 

laoo 
lac:^ 

25.00 
L60 
7.60 

10.00 
2.00 

10.00 

LOO 

100.00 



$5.00 
3.33 
.10 

laoo 
laoo 

25.00 
3.76 
7.60 

laoo 

6w00 

26.00 

2.60 

100.00 



$10.00 
6. $7 
.20 
10.00 
10.00 
25.00 
7.60 
7.60 
16w00 

laoo 
6a 00 

6w00 
100.00 



$26.00 

16. $7 

.60 

26.00 

laoo 

26.00 
18.75 
10.00 
37:60 
26u00 

12&00 
12.60 

100.00 



$60.00 
83.33 

LOO 
60100 
UlOO 
2&00 
37.60 
20100 
76w00 
6a 00 
28a 00 
26.00 

loaoo 



$100,000 



$200,000 



$500,000 



$1,000,000 



$6,000,000 



Alabamai 

Arkansas * 

Gdoiado* 

Kansas^ 

EentuckyB 

Maryland* 

NewYorkT 

North Carolina*. 

Ohto« 

OUahomai* 

Pennsylvania n . 
South Carolina u, 
West Virginia a. 



$76.00 
66.67 
2.00 

100.00 
30.00 
60.00 
75.00 

4a 00 
16a 00 

100.00 
600.00 
60.00 
100.00 



$125.00 

133.33 

4.00 

125.00 

60.00 

100.00 

160.00 

80.00 

300.00 

200.00 

1,000.00 

100.00 

100.00 



$276.00 
333.33 

laoo 

26a 00 
160.00 
250.00 
375.00 

2oaoo 

760.00 
600.00 
2,600.00 
260.00 
120.00 



$526.00 

606.67 

20.00 

600.09 

300.00 

375.00 

750.00 

400.00 

1,600.00 

1,000.00 

5,000.00 

500.00 

17a 00 



$1,625.00 
3,333.33 
100.00 
2,000.00 
1,600.00 
1,375.00 
3,750.00 
2,000.00 
7,600.00 
6,000.00 

25,000.00 
2,600.00 

4iaoo 



i8ee. 12, p. 170, Laws, 1911. 

See. 6, act 112, Laws, 1911, as amended by sec. 4, act 122, Laws, 1913. Recording annoal report, 10 cents 
per folio. (Sec. 857, Kirby's Digest, 1904.) 

'Sec. 6285, Mills' Ann. Stats., 1912. Fee lior filing annual report of corporations with capital stock of 
nCOOO or less, $1; all other coiporatioBs, $5. (Sec. 1051, Mills' Ann. Stats., 1912.) 

«8ec. 1, ch. 135, Laws, 1913. 

»Sec. 4189c and 41891, CarroU's Stats., 1909. 

<Sec. 95, art. 23, Bagby's Ann. Code, 1911. 

'8ec.l82, Tax Law, 1909. The tax in the event no dividend is declared. 

*Sec. 5105d, p. 809, Fells' Revisal, soppl., 1913. 

•Sec. 114, p. 250, Laws, 1911. 

»Sec, 7639, Rev. Laws, 1910. 

° Sec. 21, p. 420, Laws, 1889, as amended by act 431, Laws, 1913. Act 431, Laws, 1913. Capital stock 
representing tangible property located out of State not taxed. Does not apply to capital stock of corpora- 
tioDs engaged in the launderhig or manufacturing business and invested in and actually and exclusively 
employed in carrying on laundering or manufacturing within the State, excepting those engaged in the 
brewing or distilling of spirits or malt liquors, and sudi as enjoy and exercise the rigjit of eminent domahi. 

The tax on the capital stock of a corporation is a tax on its property. Its capital stock is in Pennsylvania 
to flie extent that its property which represents its capital stock is in the State. So mudi of its capital 
>to^ is taxable in Fennsylvania as is represented by its property taxable in the State. Commonwealth v. 
Curtis Publishhig Co., 15 Dauphin County Rep., 122; affirmed 237 Pa. St., 333 (1912). 

tt Sec. 365, Code, 1912. 

"Sec. 1263, Code, 191$. 
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Specific anrmal license tax or filing fee, — ^In Arizona, every foreign 
corporation doing business in the State shall pay an annual registra- 
tion fee of $15 and a fee of $5 for filing annual report;* in Illinois, |1 
for filing annual report;^ in Iowa, an annual fee of $1;' in Maine, 
foreign corporations pay annual license fee of $10; * in Michigan, a fee 
of 50 cents for filing annual report; * in Missouri, a fee of $5 for annual 
registration; • in Montana, a fee of $5 for filing each annual or semi- 
annual statement; ' in North Dakota the annual report must be 
accompanied by a remittance of $2.50; • in Oregon, an annual Ucense 
fee of $100; • in Washington, the annual Ucense fee is $15; " in Wis- 
consin, a fee of $2 for filing annual report." 

The charges in those States which have a specific annual fee 
applicable to all corporations regardless of capitalization, except in 
one State where it is fixed at $100, scarcely amoimt to more than 
reasonable filing or registration fees, and are probably not intended 
to be a license tax in any case. The following table will illustrate 
the variations in the several States: 

Table 9. — Specific annual license tax or filing fee. 



states. 



Arisana < . 
nUnois *. . . 

Iowa « 

Maine 4... 
Idcfaiganft. 
Missouri e. 



Amoimt. 



$20.00 
1.00 
1.00 
10.00 
.50 
5.00 



States. 



Montana 7 

North Dakota « 

Oregon • 

Washington m.. 
Wisconsin ". . . 



Amount. 



ISlOO 

2.50 

100.00 

15.00 
2.00 



1 Sec. 2274, Rev. Stats., 1913. 

> Sees. 67d and 193, ch. 32, Hm^'s Rev. Stats., 1913. 

• Sec. 3, ch. 105, Laws, 1909. Another law requiring foreign insurance companies to pay an annual tax 
based upon a percentage of premium receipts and discriminating in favor of domestic companies, was held 
valid. The right exists to exclude foreign corporations, hence their being admitted may have spedal 
conditions annexed. Scottish U. & N. Ins. Co. v. Herriott, 109 Iowa, 606 (1899). 

« Sec. 5, ch. 152, Laws, 1911. 

» Sec. 9543. HoweU's Ann. Stats., 1913. 

• Sec. 6, p. 168, Laws, 1913. 
' Sec. 166, Code, 1907. 

• Sec. 4518, Comp. Laws, 1913. 

• Ch. 381, Laws, 1913. 

» Sec. 3714, Rem. & Bal. Code, 1910. Only requires the pa3rment of a license fee by f(H%ign corporatioDs 
actually transacting a local business in the State. The legi^ture in enacting the law. did not intend to 
impose a burden on interstate commerce. M. E. Smith & Co. v. Dickinson, 142 Pac., 1133 (1914), Waab. 

u Sec. 1770b, subsec. 7, Stats.. 1913. 
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The requirements of the various States relative to time of payment 
of annual license tax, and to whom same must be paid, differ widely 
in the various States, as is shown in the following table: 

Table 10. — Annual license tax or fee — To whom and when payable. 



Alabama.. 
Arinna... 
Aikansas. . 
Gdoirado.. 
Georgia... 



Idaho 

Illinois 

Iowa 

Kansas 

Kentucky 

Maine 

MarylaDd 

Massadiusetts.. 

UidUgao. 

Missoaii 

Montana 



Nebraska 

NewYork 

North Carolina.. 
North Dakota... 

Ohio 

OUahoma 

Oregon , 

Pennsylvania... 
Sooth Carolina. . 



Texas 

Utah 

Vermont 

Virginia 

Washington.... 
West Virginia. 
WisooDsin. . ... 



To whom paid. 



Judge of probate 

CorporatioQ conunission. , 

State treasurer 

Secretary of state 

Tax collector 



Secretary of state 

..-.do 

....do 

....do 

Auditor of public aocoonts 

State treasurer 

-..do 

Treasurer and reoei^ er general i 

Secretary of state 

....do 

Secretary of state and county clerk 

whefe principal place of business is 

located. 

Secretary of state 

State treasurer 

....do 

Secretary of state 

State treasurer 

....do 

CofporatioD commissioner 

Treasurer of Commonwealth s 

ComptroUer general 

Secretary of state 

....do 

....do :.- 

State treasurer 

....do 

Secretary of state .^. 

State auditor 

Secretary of state 



When payable. 



No time fixed by law. 

In month of June. 

On or before Aug. 10. 

On or before May 1. 

Jan. 1, or time corporation commences 



Due July 1; delinquent Sept L 

Between Feb. 1 and Mar. 1. 

July 1 to Aug. 1. 

On or before Mar. 31. 

30 days after being notified of amount 

On or before Mar. 1. 

Before Apr. 1. 

In January or February. 

On or before July 1. 

Within 2 months from Apr. 1. 



During month of July. 
On or before Jan. 15. 
On or before Dec. 1. 
Between July 1 and Aug. 1. 
On or before Dec. 1. 
On or before Aug. 1. 
Between July 1 and Aug. IS, 

On or before Apr. 1. 
On or before July 1. 
On or before May 1. 
Between Nov. 15 and Dec. 15. 
On or before Mar. 1. 

Da 
On or before July 1. 

Do. 
Between Jan. 1 and Mar. L 



1 Within 30 days after date fixed for annual meeting, or within 30 days after the final adjournment of said 
meeting, but not mxae than three months after the date so fixed for said meeting. 

> Within 30 days from the date of the settlement of the account for such taxes by the auditor general and 
state treasurer. 

PENALTY FOR FAILUBE TO FILE ANNUAL STATEMENT AND PAY ANNUAL 

LICENSE TAX. 

In addition to the penalties imposed by States for the failure of a 
foreign corporation to comply with conditions precedent to the right 
to do business therein, the statutes of some States impose penalties 
for the failure to file annual statement and pay annual license tax. 
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Effect on corUrdct or right of action. — ^No foreign corporation failing 
to file its annual report and pay the filing fee prescribed therefor can 
maintain any suit or action, either legal or equitable, in any of tiie 
courts of the State upon any demand, whether arising out of contract 
or tort, in Colorado; * no suit may be maintained either in law or in 
equity upon any claim, legal or equitable, whether arising out of con- 
tract or tort, in any court of the State, in Indiana; ^ failure to file 
annual report and pay fee therefor shall not aflfect the vahdity of any 
contract made with such noncomplying corporation, but no suit shall 
be maintained in any of the courts of the State by any such corpora- 
tion until it has filed such report and paid fee therefor, in Maryland; * 
it shall not maintain an action in any court of the State upon any 
contract entered into during the time of default in filing dupUcate 
annual reports, in Michigan; * no corporation shall maintain an action 
in any of the courts of the State for the collection of bills or accounts 
payable or for the enforcement of a contract, while in suspension, in 
Missouri; * no foreign corporation which shall have failed to pay the 
last annual license fee, or any other tax or fee which shall have 
become due and payable against it, shall be permitted to maintain 
any suit, action, or proceeding in any court of justice within the State 
while such delinquency shall continue, in Oregon; • any corporation 
whose right to do business in the State has been forfeited for f aUure 
to pay its annual franchise tax shall be denied the right to sue or 
defend in any of the courts of the State, except in a suit to forfeit 
the charter of such corporation, and in any suit against such corpora- 
tion on a cause of action arising before such forfeiture no afltenative 
rehef shall be granted to such corporation unless its right to do 
business in the State shall be revived as provided by law, in Texas; ^ 
a foreign corporation failing to pay the annual license tax required 
shall not maintain an action in the State subsequent to such date, 
unless, prior to the making of such contract, it has paid such tax, in 
Vermont; • no corporation shall be permitted to commence or main- 
tain any suit, action, or proceeding in any court of this State, without 
allying and proving that it has paid its Ucense fee last due, in Wash- 
ington;* every contract made by or on behalf of any foreign cor- 

iSec. 1051, Mills' Ann. Stats., 1912. 
> Sec. 4094, Burns' Ann. Stats., 1914. 
"Sec. 94, art. 23, Bagby's Ann. Code, 1911. 
<Sec. 9543, Howell's Ann. Stats., 1913. 

* Sec. 21, p. 172, Laws, 1913. Failure to file annual report and pay registration fee are grounds for sus- 
pension. (Sec. 8, p. 109, Laws, 1913.) 

« Sec. 6709, Lord's Oreg. Laws, 1910. 

» Art. 7399 Rev. Civ. Stats., 1911. 

8 Sec. 700, Pub. Stats., 1906. Foreign cori>orations engaged in the business of imparting instruction to 
students in Vermont wholly by correspondence through the mails are subject to the provisions of this 
section. Int'l Text Book Co. V. Lynch, 81 Vt., 101 (1908). 

* Sec. 3714 Hem. & Bal. Code, 1910. Applies to a suit by a foreign corporation which had for several 
years maintained a marine superintendent at a port in Washington whose duty it was to attend to the 
upkeep and maintaining crews for ocean-going vessels owned by SQch corporation and entering such ports. 
Boston Tow Boat Ck), t>, Segnon Co.. 64 Wash., 375 (Wl), 
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poration, affecting the personal liability tiiereof or rdating to property 
within the State, before it shall have filed its annual report, shall be 
wboUy void on its behalf and on bdialf of its assigns, but shall be 
enforceable against it, in Wisconsin.^ 

Liability qf carporaticn. — ^Every foreign corporation whose oflScers 
shall fail to file the required annual report shall forfeit to the State 
$100 for each failure, in Connecticut;' upon failure and refusal of any 
foreign corporation to make annual return as required by law the 
company shall be liable to a penalty of <50, in Georgia;' if a foreign 
corporation shall not pay its annual Ucense tax on or before the hour 
of 4 o'dock p. m. of the 1st day of September the same shall become 
delinquent, and there shall be added thereto as a penalty for such 
delinquency the sum of S 10, in Idaho ; ^ for failure to file annual report 
corporations are subject to a penalty of not less than $1,000 nor more 
than $10,000, in Indiana;^ failure to file annual statement shall subject 
corporations to a penalty of $100 and an additional penalty of $5 per 
day for each day's omission after March 31, in Kansas; * any corpora- 
tion which willfully violates the provisions of law or any of such pro- 
visions, or wiUfully fails or neglects to perform any duty herein 
imposed upon it, shall be deemed guilty of a misdemeanor, and, upon 
conviction, shall be fined any sum not less than $50 nor more than 
$1,000 for each offense, in Kentucky;' any foreign corporation which 
omits to file its annual report shall forfeit to the State not less than 
15 nor more than $10 for each day for 15 days after the expiration of 
the period Sxed by law, and not less than $10 nor more than $200 for 
each day thereafter, during which such omission continues, in Maine.' 
If any foreign corporation omits to file its annual report as provided 
by law, the commissioner of corporations shall give notice to the 
corporation of its default by mail; if it fails to file the certificate 
within 30 days after such notice of default has been mailed, it shall 
forfeit to the Commonwealth not less than $5 nor more than $10 for 
each day for 16 days after the expiration of said 30 days, and not 
less than $10 nor more than $200 for each day thereafter during 
which such omission continues, in Massachusetts;* any corporation 
failing to file the annual report is guilty of a misdemeanor and shall 
bo punished by fine of not exceeding $500, in Montana; *• any foreign 
corporation which shall neglect or refuse to file its annual statement 
as required shall be liable to a penalty of $100 for each month that 
the published statements remains unfiled with the several assessors 
of the State, in Nevada; ^* on failure to file the annual report the cor- 

1 Sec. 1770b, subs. 7 and 10, Stats., 1913. f Sec. 4l89h, Carroirs Stats., 1909. 

« Sec. 87, di- 194, Laws, 1903. • Sec 6, ch. 152, Laws, 1911. 

s Sec 2211, Code, 1911. • Sec 68, ch« 109, Supp. to Rev. Laws. 1902-1908. 

« Sees. 3 and 5, Laws, 1912. >• Sees. 4417 and 8111, Rev. Codes, 1907. 

•Sec.4004, Burns' Ann. Stats., 1914. u See. 1353, Rev Laws, 1912. 

•Sec. 5, di. 135, Laws, 1913. 

•—15 8 
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made or declared upon the capital stock upon the par value of which 
the dividend or dividends made or declared amoimt to 6 or more 
than 6 per cent, and in addition thereto a tax shall be charged upon 
the capital stock (1) upon which no dividend was made or declared, 
or (2) upon which the dividend or dividends made or declared did 
not amount to 6 per cent upon the par value, at the rate as" herein- 
before provided for the taxation of capital stock upon which no divi- 
dend was made or declared, or upon which the dividend or dividends 
made or declared did not amoimt to 6 per cent on the par value.^ 

In North Carolina, one twenty-fifth of 1 per cent. Minimum fee, 
$7.50.» 

In Ohio, three-twentieths of 1 per cent. Minimum fee, $10.' 

In Oklahoma, $1 for each $1,000.* 

In South Carolina, one-half of 1 mill upon each dollar.* 

In West Virginia, minimum fee, $100. If the proportion of the 
capital stock represented by its property owned and used in the State 
is more than $300,000 and not more than $400,000, $105; if more than 
$400,000 and not more than $500,000, $120; if more than $500,000 
and not more than $1,000,000, $170; if more than $1,000,000, $170 
and $60 on each $1,000,000 or fraction thereof in excess of $1,000,000.' 

Table 8, following, shows the charges on account of annual license 
tax upon corporations of various arbitrarily selected amounts of 
capital employed in the State, no accoimt being taken of intervening 
amounts. The license taxes shown are ascertained by computation 
in accordance with the requirements of the law of the respective 
States. 

> Sec. 183, Tax Law, 1909. 

Note.— AU oorporatioiis not taxable under the preceding paragraphs of this section shaU be taxed in gn 
amount not less than would be produced by an assessment of 1} miUs on each H of the actual value of its 
capital stock, determined to be employed in this State as hereinbefore provided, or 1} mills upon each SI 
of such capital stock at the average price at which said stock sold during the said year. (Sec. 182, Tax Law, 
1909.) 

If the dividend or dividends amount to less than 6 per cent on the par value of the capital stock or if no 
dividend is declared the president, treasurer, or secretary of the company liable to pay a tax under the 
provisions of sec. 182 shaU under oath between the 1st and 15th days of November in each year estimate 
and appraise the capital stock of such company at its actual value and shall forward the same to the comp* 
troller with the report provided for by law. If the comptroller is not satisfied with the valuation so made 
and returned he is authorized and empowered to make a valuation thereof and to settle an account upon 
the valuation so made by him and the taxes, penalties, and interest to be paid the State. (Sec. 193, Tax 
Law, 1909.) 

sSec. 5105d, p. 899, Pell's Revisal, Suppl., 1913. 

* Sec. 114, p. 250, Laws> 1911. The court in construing an earlier similar law, said: " By reason of consti- 
tutional limitations a tax on privileges and franchises can not exceed the reasonable value of the inlvileges 
or franchise originally conferred, or its continued annual value thereafter. The determination of these 
values rests largely in the legislature, but fijially in the courts. An excise tax may also be imposed to 
compensate the state for the additional burden caused by the aggregation of capital in an artificial body, 
and the exemption in part at least, of the individuals composing such body from liability for Its debts." 
The Southern Qum Co. v. Laylin, 66 Ohio St., 578 (1902). 

4 Sec. 7539, Rev. Laws, 1910. (See note 10, p. 105.) 
Sec. 365, Code, 1912. 

• Sees. 1259 and 1263, Code, 1918. 
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Tablb 8. — Annual license tax hosed on proportion of capital stock employed in Hu State. 



States. 



$1,000 



12,000 



S5,000 



$10,000 



$25,000 



$50,000 



Alabamai 

Arkansas' 

Colondo* 

Eansas* 

Kentucky* 

Maryland* 

NevYoarkT 

Nortb Carolina*. 

Ohio* 

OUahomaw...... 

Pennsylvania i*. , 
Sooth Carolina u, 
West Virginia M.. 



$1.00 

.67 

.02 

10.00 

10.00 

25.00 

.75 

7.50 

10.00 

LOO 

5.00 

.50 

100.00 



$2.00 

1.33 

.04 

10.00 

10. c:? 

25.00 
1.50 
7.50 

10.00 
2.00 

10.00 

LOO 

100.00 



$5.00 

3.33 

.10 

10.00 

10.00 

25.00 

3.75 

7.50 

10.00 

5.00 

25.00 

2.50 

100.00 



$10.00 
6.67 
.20 

laoo 

10.00 
25.00 
7.50 
7.50 
15.00 
10.00 

5a 00 

5.00 
100.00 



$25.00 
16.67 
.50 
25.00 
10.00 
25.00 
18.75 
10.00 
37:50 
25.00 

125.00 
12.50 

100.00 



$50.00 
33.33 
LOO 
50L00 
UuOO 
2S.00 
37.50 
20100 
75.00 
50.00 

250.00 
26.00 

100.00 



States. 



$100,000 



$200,000 



$500,000 



$1,000,000 



$5,000,000 



Alabama! 

Arkansas* 

C<dorado* 

Kansas^ 

Eentncky* , 

Maryland* 

NewYorkT 

North Carolina*. 

Ohio* 

Oklahoma 1* 

Pemisylvania n . 
Boath Carolhia u 
West Virginia*. 



$75.00 
66.67 
2.00 
100.00 
30.00 
50.00 
76.00 
40.00 
150.00 
100.00 
500.00 
50.00 
100.00 



$125.00 

133.33 

4.00 

125.00 

60.00 

100.00 

150.00 

80.00 

300.00 

200.00 

1,000.00 

100.00 

100.00 



$275.00 
333.33 
10.00 
250.00 
150.00 
250.00 
375.00 
200.00 
750.00 
500.00 
2,500.00 
250.00 
120.00 



$525.00 

666.67 

20.00 

500.00 

300.00 

375.00 

750.00 

400.00 

1,500.00 

1,000.00 

5,000.00 

500.00 

170.00 



$1,525.00 
3,333.33 
100.00 
2,000.00 
1,500.00 
1,375.00 
3,750.00 
2,000.00 
7,500.00 
5,000.00 

25,000.00 

2,500.00 

410.00 



»8ec. 12, p. 170, Laws, 1911. 

Sec. 6, act 112, Laws, 1911, as amended by sec. 4, act 122, Laws, 1013. Recording annual report, 10 cents 
per 16110. (Sec. 857, Kirby's Digest, 1904.) 

*Sec. 6285, Mills' Ann. Stats., 1912. Fee for filing annual report of corporations with capital stock of 
110,000 or less, $1; all other corporations, $5. (Sec. 1051, Mills' Ann. Stats., 1912.) 

«8ec. 1, di. 135, Laws, 1913. 

•Sec. 4180c and 41891, Carroll's Stats., 1909. 

<Sec. 95, art. 23, Bagby's Ann. Code, 1911. 

' Sec. 182, Tax Law, 1909. The tax in ihe event no dividend is declared. 

■Sec. 5105d, p. 899, PeUs' Revisal, suppl., 1913. 

•Sec. 114, p. 250, Laws, 1911. 

»Sec. 7539, Rev. Laws, 1910. 

" Sec. 21, p. 420, Laws, 1889, as amended by act 431, Laws, 1913. Act 431, Laws, 1913. Capital stock 
representing tangible prox>erty located out of State not taxed. Does not apply to capital stock of corpora- 
tioBs engaged in the launderMg or manufacturing business and invested in and actuaUy and exclusively 
employed in carrying on laundering or manufacturing withhi ttie State, excepting those engaged in the 
brewing or distilling of spirits or malt liquors, and such as enjoy and exercise the right of emMent domain. 

The tax (m the capital stock of a corporation is a tax on its property. Its capital stock is in Pennsylvania 
to the extent tliat its property whidi represents its capital stock is in the State. So mudi of its capital 
stock is taxable in Pennsylvania as is represented by its prox>erty taxable in the State. Commonwealth v. 
Curtis Publishing Co., 15 Dauphin County Rep., 122; affirmed 237 Pa. St., 333 (1912). 

>* Sec. 365, Code, 1912. 

»8eo. 1263, Code, 1913. 
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Specific annual license tax or filing fee. — ^In Arizona, every foreign 
corporation doing business in the State shall pay an annual registra- 
tion fee of $15 and a fee of $5 for filing annual report;^ in Illinois, $1 
for filing annual report;^ in Iowa, an annual fee of $1;' in Maine, 
foreign corporations pay annual license fee of $10 ; * in Michigan, a fee 
of 50 cents for filing annual report; ^ in Missouri, a fee of $5 for annual 
registration; * in Montana, a fee of $5 for filing each annual or semi- 
annual statement; ^ in North Dakota the annual report must be 
accompanied by a remittance of $2.50; • in Oregon, an annual Ucense 
fee of $100; • in Washington, the annual Hcense fee is $15; " in Wis- 
consin, a fee of $2 for filing annual report." 

The charges in those States which have a specific annual fee 
applicable to all corporations regardless of capitalization, except in 
one State where it is fixed at $100, scarcely amoimt to more than 
reasonable filing or registration fees, and are probably not intended 
to be a Ucense tax in any case. The following table will illustrate 
the variations in the several States: 



Table 9. — Specific annval license tax or filing fee. 



states. 


Amount. 


States. 


Amount. 


Arisona * 


12a 00 
LOO 
LOO 
10.00 
.50 
5.00 


Montana » ... 


ISlOO 


nUiiois' 


North Dakota' 


2.50 


Iowa* 


Or^on • 


100.00 


Maine* 


Washington 1* 


15.00 


ICicfaiganft 


Wisconsin " 


2.00 


Kissouri* 











1 Sec. 2274, Rev. Stats., 1913. 

• Sees. 67d and 193, eh. 32, Hurd's Rev. Stats., 1913. 

« Sec. 3, ch. 105, Laws, 1909. Another law requiring foreign insurance companies to pay an annual tax 
based upon a percentage of premium receipts and discriminating in favor of domestic companies, was held 
valid. The right exists to exclude foreign corporations, hence their being admitted may have special 
conditions annexed. Scottish U. & N. Ins. Co. v. Herriott, 109 Iowa, 606 (1899). 

« Sec. 5, ch. 152, Laws, 1911. 

ft Sec. 9543. Howell's Ann. Stats., 1913. 

• Sec. 6, p. 168, Laws, 1913. 
7 Sec. 165, Ck)de, 1907. 

s Sec. 4518, Comp. Laws, 1913. 

• Ch. 381, Laws, 1913. 

» Sec. 3714, Rem. & Bal. Code, 1910. Only requires the payment of a license fee by f(H%ign corporatknis 
actually transacting a local business in the State. The legislature in enacting the law. did not intend to 
impose a burden on interstate commerce. M. E. Smith & Co. v. Dickinson, 142 Fac., 1133 (1914), Wash. 

u Sec. 1770b, subeec. 7, Stats.. 1913. 
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The requiremoits of the various States relative to time of payment 
of amiual Uc^ose tax, and to whom same must be paid, differ widely 
in the various States, as is shown in the following table: 

Table 10. — Annual license tax or fee — To whom and tohen pa^le. 



states. 



To whom paid. 



Wh«n payable. 



Colorado. 
Oeorsia.. 



Idaho.. 
Dttiois. 
Iowa.... 



Emtocky.. 



Marylaiid 

llassadiasetts.. 

UWiig nn 

ICissooil 

Montana. 



Nebraska 

NeirYoA 

North Carolina.. 
North Dakota... 

Ohio 

OUahoma 

Ongon. 

PemisylYania. . . 
Sooth Carolina. . 

Tennessee 

Texas 

Utah 

Vennont 

Virsinia. 

Washington..... 
West Virginia... 
Wisconsin 



Judge of probate 

state treasurer 

Secretary of state 

Tax collector. 



Secretary of state. 

do 

do 

do 



Auditor of public aooonnts 

state treasurer 

do 

Treasurer and leoei^er general > 

Secretary of state 

do 

Secretary of state and county derk 

where ^inc^wl place of business is 

located. 

Secr^ary of state 

State treasorer 

do 

Secretary of state 

State treasurer 

.....do 

Corporation oommissioner 

Treasurer of Commonwealth * 

Comptroller general 

Secretary of state 

do 

do :... 

State treasurer 

do 

Secretary of state .,. 

State auditor 

Secretary of state 



No time fixed by law. 
In month of June. 
On or before Aug. 10. 
On or before May 1. 
Jan. 1, or time corporation 



Due July 1; delinquent Sepi. L 

Between F^. 1 and Ifar. 1. 

July 1 to Aug. L 

On or before Ifar. SI. 

30 dajrs after being notified of 

On or before Mar. L 

Before Apr. L 

In January or F^ruary. 

On or before July L 

Within 2 months ftam Apr. L 



During month of July. 
On or before Jan. 15. 
On or before Dec 1. 
Between July 1 and Aug. 1. 
On or before Dec. 1. 
On or before Aug. 1. 
Between July 1 and Aug. !& 

On or before Apr. L 
On or before July 1. 
On or before May L 
Between Nov. 15 and Dec 15l 
On or before Mar. 1. 

Da 
On or before July L 

Da 
Between Jan. 1 and Mar. L 



I Withinaodaysafter date fixed for annual meeting, or within 30 days after the final adjournment of said 
meeting, but not more than three months after the date so fixed for said meeting, 
s Within 30 days from the date of the settlement of the account for such taxes by the auditor general and 



PENALTY FOB PAILUBE TO FILE ANNUAL STATEMENT AND PAY ANNUAL 

LICENSE TAX. 

In addition to the penalties imposed by States for the failure of a 
foreign corporation to comply with conditions precedent to the right 
to do business therein, the statutes of some States impose penalties 
for the failure to file annual statement and pay annual license tax. 
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Effect on corUract or right of action. — ^No foreign corporation failing 
to file its annual report and pay the filing fee prescribed therefor can 
maintain any suit or action, either legal or equitable, in any of the 
courts of the State upon any demand, whether arising out of contract 
or tort, in Colorado; * no suit may be maintained either in law or in 
equity upon any claim, legal or equitable, whether arising out of con- 
tract or tort, in any court of the State, in Indiana; ' failure to file 
annual report and pay fee therefor shall not aflfect the vaUdity of any 
contract made with such noncomplying corporation, but no suit shall 
be maintained in any of the courts of the State by any such corpora- 
tion imtil it has filed such report and paid fee therefor, in Maryland;* 
it shall not maintain an action in any court of the State upon any 
contract entered into during the time of default in fiUng dupUcate 
annual reports, in Michigan; ^ no corporation shall maintain an action 
in any of the courts of the State for the collection of bills or accounts 
payable or for the enforcement of a contract, while in suspension, in 
Missouri; • no foreign corporation which shall have failed to pay the 
last annual license fee, or any other tax or fee which shall haye 
become due and payable against it, shall be permitted to maintain 
any suit, action, or proceeding in any court of justice within the State 
while such delinquency shall continue, in Oregon; • any corporation 
whose right to do business in the State has been forfeited for failure 
to pay its annual franchise tax shall be denied the right to sue or 
defend in any of the courts of the State, except in a suit to forfeit 
the charter of such corporation, and in any suit against such corpora- 
tion on a cause of action arising before such forfeiture no aflSrmatiye 
relief shall be granted to such corporation unless its right to do 
business in the State shall be revived as provided by law, in Texas; ^ 
a foreign corporation failing to pay the annual license tax required 
shall not maintain an action in the State subsequent to such date, 
unless, prior to the making of such contract, it has paid such tax, in 
Vermont; • no corporation shall be permitted to commence or main- 
tain any suit, action, or proceeding in any court of this State, without 
allying and proving that it has paid its Ucense fee last due, in Wash- 
ington; • every contract made by or on behalf of any foreign cor- 

iSec. 1051, Mills' Ann. Stats.. 1912. 
> Sec. 4094, Bums' Ann. Stats., 1914. 
>Sec. 94, art. 23, Bagby's Ann. Code. 1911. 
<Sec. 9543, HoweU's Ann. Stats.. 1913. 

• Sec. 21, p. 172, Laws, 1913. Failure to file annual report and pay registration fee are grounds for sus- 
pension. (Sec. 8, p. 109, Laws, 1913.) 

•Sec. 6709, Lord's Oreg. Laws, 1910. 
T Art. 7399 Rev. Civ. Stats., 1911. 

• Sec. 760, Pub. Stats., 1906. Foreign corporations engaged in the business of imparting instroction to 
students in Vermont wholly by correspondence through the mails are subject to the provisions of this 
section. Intl Text Book Co. v. Lynch, 81 Vt., 101 (1908). 

• Sec. 3714 Hem. & Bal. Code, 1910. Applies to a suit by a foreign corporation which had for several 
years maintained a marine superintendent at a port in Washington whose duty it was to attend to tbe 
upkeep and maintaining crews for ocean-going vessels owned by 9ach corporation And entering such ports. 
Boston Tow Boat Co, t>, Segnoo CJq,, 64 Wash., 375 (WU), 
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poration, affecting the personal liability thereof or relating to property 
within the State, before it shall have filed its annual report, shall be 
wholly void on its behalf and on behalf of its assigns, but shall be 
enforceable against it, in Wisconsin.^ 

Liability of corporation. — ^Every foreign corporation whose oflBicers 
shall fail to file the required annual report shall forfeit to the State 
$100 for each failure, in Connecticut;' upon failure and refusal of any 
foreign corporation to make annual return as required by law the 
company shall be hable to a penalty of $50, in Greorgia;' if a foreign 
corporation shall not pay its annual hcense tax on or before the hour 
of 4 o'clock p. m. of the 1st day of September the same shall become 
delinquent, and there shall be added thereto as a penalty for such 
delinquency the sum of $10, in Idaho;* for failure to file annual report 
corporations are subject to a penalty of not less than $1,000 nor more 
than $10,000, in Indiana; '^ failure to file annual statement shall subject 
corporations to a penalty of $100 and an additional penalty of $5 per 
day for each day's omission after March 31, in Kansas; • any corpora- 
tion which willfully violates the provisions of law or any of such pro- 
visions, or willfully fails or neglects to perform any duty herein 
imposed upon it, shall be deemed guilty of a misdemeanor, and, upon 
conviction, shall be fined any sum not less than $50 nor more than 
$1,000 for each offense, in Kentucky;' any foreign corporation which 
omits to file its annual report shall forfeit to the State not less than 
$5 nor more than $10 for each day for 15 days after the expiration of 
the period fixed by law, and not less than $10 nor more than $200 for 
each day thereafter, dining which such omission continues, in Maine.* 
If any foreign corporation omits to file its annual report as provided 
by law, the commissioner of corporations shall give notice to the 
corporation of its default by mail; if it fails to file the certificate 
within 30 days after such notice of default has been mailed, it shall 
forfeit to the Commonwealth not less than $5 nor more than $10 for 
each day for 15 days after the expiration of said 30 days, and not 
less than $10 nor more than $200 for each day thereafter during 
which such omission continues, in Massachusetts;^ any corporation 
failing to file the annual report is guilty of a misdemeanor and shall 
bo punished by fine of not exceeding $500, in Montana;^* any foreign 
corporation which shall neglect or refuse to file its annual statement 
as required shall be liable to a penalty of $100 for each month that 
the published statements remains unfiled with the several assessors 
of the State, in Nevada; ^^ on failure to file the annual report the cor- 

I Sec. 1770b, sabs. 7 and 10, Stats., 1913. ^ Sec. 4189b, CarrolPs Stats., 1909. 

I S«c. 87, ch. 194, Laws, 1903. • Sec. 6, cb. 152, Laws, 1911. 

> Sec. 2^1, Code, 1911. » Sec. 68, cb. 109, Supp. to Rev. Laws, 1902-1908. 

< Sees. 3 and 6, Laws, 1912. >• Sees. 4417 and 8111, Rev. Codes, 1907. 

» Sec. 4094, Burns' Ann. Stats., 1914. " Sec. 1353, Rev Laws, 1912. 

•Sec. 5, ch. 135, Laws, 1913. 

93376*— 15 8 
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poration shall forfeit to the State $200, to be recovered mth costs 
in an action of debt, in New Jersey;* on failure to file the annual 
report within 30 days after notice the corporation shall forfeit to the 
State $25, to be recovered with costs in a civil action, provided that 
if after suit has been filed the delinquent corporation shall file the 
report and pay all accrued costs, the suit shall be dismissed, in New 
Mexico;' if the annual report be not made and filed mthin the time 
limited by law the ofiBicer of such corporation which shall fail or refuse 
to file such report shall forfeit to the people the sum of $50 for every 
day he shall so neglect or refuse to file the same, in New York;' 
if any corporation fails or neglects to make the annual report itshall 
be subject to a penalty of $10 per day for each day's omission after 
July 31, in North Carolina * and Ohio;* any corporation which shall 
have failed to file the sworn statement and pay the annual license 
fees required on or before the 1st day of August in each year, shall 
in addition to other penalties prescribed, be liable to a penalty of 
$100 for each day it shall so fail or refuse to file said statement 'and 
pay said fees in Oklahoma;* any foreign corporation failing or 
refusing to render its annual statement or to amend same when re- 
quired to do so by the corporation commissioner in case the same shall 
be incomplete, irregular, or imsatisf actory, or to pay such license fee 
as required, shall be hable to a fine of $100, to be recovered with any 
hcense fee due, in Oregon;' foreign corporations shall be subject to 
a penalty of 50 per cent of the bonus required to be paid for the 
failure to pay the bonus and make report, in Pennsylvania;' failing 
to file the annual report as required, shall be hable to a forfeiture 
of $500 to the State, in South Carolina; • every foreign corporation 
failing or refusing to prepare and file the annual statement and pay 
the fee provided shall, in addition to the fee, pay a penalty of $1 for 
each day's delinquency, in Tennessee; *® any foreign corporation which 
shall fail to pay any franchise tax required by law when the same 
shall become due and payable, shall become Uable to a penalty of 25 
per cent of the amount of such franchise tax, and if such tax is not 
paid by July 1 thereafter such corporation shall forfeit its right to do 
business in the State, in Texas; " failure to file the annual report shall 
subject any corporation to a fine of not less than $25 nor more than 
$100,in Virginia;" if a corporation refuse or neglect to pay the annual 

i Sec. 43, Comp. Stats., 1910, p. 1625. 

• Sec. 48, ch. 79, Laws, 1905, as amended by sec. I, ch. 41, Laws, 1907. 

• Sec. 34, p. 4007, Vol. V, Cons. Laws, 1909. 
«Sec. 5105d, p. 899, PelPs Revisal, Suppl., 1913. 
(Sec. 118, p. 251, Laws, 1911. 

• Sec. 7547, Rev. Laws, 1910. 

» Sec. 6707, Lord's Oregon Laws, 1910. 

I Sec. 7, vol. 2, p. 1735, Pnrdon's Digest, 1903. 

• Sec. 2668, Code, 1912. 

w Ch. 434, Laws, 1907, as amended by Laws, 1913, p. 410. 

>i Art. 7399, Rev. Civ. Stats., 1911. 

tt S«!. 1105 (e), p. 164, Code Supp., 1910. 
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license tax as provided by law on or before noon of the 15th day of 
December following the 15th day of November, when such tax is 
payable, it shall be deemed in default, and for such default there shall 
be added to the amount of tax a penalty of $10, and unless such tax 
and penalty shall be paid on or before the first Monday of April fol- 
lowing it shall, by reason of such default, forfeit to the State the 
amount of the tax and penalty, and in addition forfeit its right to 
transact any business in the State, in Utah;^ in case a foreign cor- 
poration fails to file its annual report within the time provided by 
law it shall pay to the secretary of state a penalty of $25 if the same 
is filed before May 1 ; if not paid by May 1, its license shall be void 
and the secretary of state shall enter such forfeit in the records of 
his department, in Wisconsin.* 

Civil liability of officers, directorSj and agents. — If any foreign cor- 
poration shall fail, refuse, or omit to file its annual report, and to pay 
the fee prescribed therefor, within 60 days after the 1st day of Jan- 
uary, all of the ofiBicers and directors of said corporation shall be 
jointly and severally and individually Uable for all debts of such cor- 
poration that shall be contracted during the year next preceding the 
time when such report should have been made and filed, and until 
such report shall be made and filed, in Colorado; ' the oflBicers of a 
foreign corporation shall be jointly and severally Uable for all debts 
and contracts of the corporation contracted or entered into while they 
are officers thereof, if any statement or report required, be false in any 
material representation, and which they know to be false, but only 
the officers who sign such statement or report shall be so Uable, in 

> Sec. 4, ch. 106, Laws, 1909. 

« Sec. 1770b-7, stats., 1913. 

' Sec. 1061, Mills' Ann. Stat., 1912. The fact that a noncomplying corporation had no debts prior to the 
time the annual report was due to be filed is no defense to an action against the directors for a debt con- 
tracted after tha time the report should have been filed and before it was filed. Thatcher v. Salomon, 16 
Colo. App., 150 (1901). 

Parties who have assumed to act as officers of a dejurt corporation and who contracted debts in that 
cqMcity, are estopped to deny their official character. Jenet v. Nims, 7 Colo. App., 88 (1895). 

An earlier similar statute was held to be penal, and that directors liable thereunder were entitled to a 
strict construction. Action to recover a i)enalty was barred in one year after pmalty incurred. Statute 
began to ran at the time of the default and not at the time the debt matures. Hazelton v. Porter, 17 Colo. 
App., 1 (1902); Clough v. Rooky Mountain Oil Co., 25 Colo., 520 (1898); Dart v. Hughes, 49 Colo., 465 (1911). 

Directors of a corporation are liable individually to one, upon whom,by their neglect of their duties, oppor- 
tunity has been given to an agent of the corporation to practice a fraud. Moodie v. Alkire, 46 Colo., 432 
(W09). 

When two corporations are liable for the same indebtedness, the creditor may sue either or both and may 
unite with the two the directors of one, who, by failing to file the annual report, have become personally 
liable for the debt, and proceed to judgment a^dnst individual defendants and their corporation, discon- 
titming as to the other. Temple v. Teller Lumber Co., 46 Colo., 497 (1909). 

A foreign corporation is under duty to file annual report even though it has not complied with the other 
requirements of the law. The limitation of one year within which suit may be commenced against the 
directors upon debts of the corporation begins with the expiration of 60 days after January 1 of the year in 
which it fails to file the report. The directors are liable for ail debts contracted by the corporation during 
the year next preceding that date. Whether the State may refuse, to receive the annual report of a corpora- 
tion which has assumed to do business in the State without compliance, not decided. Nolds v. Hendrie 
A Bolthoff Mfg. Co., 56 Colo., 322 (1914). 
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Maine; ^ any director of a corporation which is in default for a period 
of 10 days in making and filing an annual report within the time 
Specified; who has neglected or refused to join in making such report, 
shall be Uable for all the debts of such corporation contracted since 
the filing of the last report of such corporation, and shall abo be 
liable to such corporation for any damages sustained by it by reason 
of such refusal or neglect, in Michigan; ' the officers and directors or 
principal agent in Missouri, of any foreign corporation which shall 
violate the provisions of law in relation thereto, shall be held as part- 
ners and shall become severally and individually Uable for debts of 
such corporation, in Missouri; ' if any corporation shall fail to file the 
annual report the treasurer and directors shall be individually liable 
for all the debts and contracts of the corporation then existing or 
which shall be contracted until the return is made, in New Hampshire.* 
Oriminal liability of officers and agents,— The president and secre- 
tary of any foreign corporation f aiUng to comply with the require- 
ments shall be subject to a fine of not less than $1,000, in ColorfiHo;* 
each and every person who exercises any of the powers of a delin- 
quent foreign corporation which has not paid the Ucense tax, to- 
gether with the penalty for such delinquency, or who transacts any 
business for or in behalf of any such corporation, after the SOfh day of 
November next following the delinquency, shall be guilty of a mis- 
demeanor, and upon conviction thereof shall be punished by a fine of 
not less than $100 nor exceeding $1,000, or by imprisonment in the 
county jail not less than 50 nor more than 500 days, or both, in Idaho;* 
any president or other officer of a corporation who shall refuse or 
fail to make annual return for tax purposes shall be guilty of a mis- 
demeanor, and on conviction, shall be punished by a fine or im- 
prisonment, or both, at the discretion of the court, in Louisiana;' 
every officer of a foreign corporation which fails to file its annual re- 
port, who transacts business as such in the State, shall be liable to a 
fine of not more than $500, in Maine ,•• if the annual certificate and 
tax shall not be filed and paid as required, the officers shall be guilty 
of a misdemeanor, and liable to a fine of $200, in Maryland;* any 

1 Sec. 8, ch. 152, Laws, 1911. 

* Sec. 9543, Howell's Ann. Stats., 1913. The court in Young v. Moore, 162 Mich., 60 (1910), evidently ovv- 
looked this provision, which was enacted in 1907, for it held that there was no law making directors of a 
noncomplying corporation personally liable for its debts; but in a later case it evidently assumed that this 
provision was valid, but held that it did not apply to the facts of that case. That a judgment was not a debt 
within the meaning of that provision. Weber v. Draper, 170 Mich., 550 (1912). 

Under a similar provision of a prior law it was held that only such directors as willfuUy neglected or reftued 
to make annual reports are liable. Gennert v. Ives, 102 Mich., 547 (1894). 

* Sec. 20, p. 171, Laws, 1913. 

* Sec. 16, ch. 150, Supp. to Pub. Stats., 1901-1913. 

6 Sec. 1061, Mills' Ann. Code, 1912. 
•Sec. 10, ch. 6, Laws, 1912. 

7 Sees. 27 and 28, Code, 1904, as amended by act 66, Laws, 1906w 

* Sec. 2, ch. 152, Laws, 1911. 

•Sec. 94, art. 23, Bagby's Ann. Code, 1911. 
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ofi&cer who shall fail to promptly file the annual report and special 
report called for by the secretary of state, shall be deemed guilty of 
a misdemeanor, and upon conviction thereof shall be punished by a 
fine not less than $100 nor more than $1,000, or by imprisonment in 
the county jail for a term of not less than 30 days nor more than 
six months, or by both such fine and imprisonment, in Missouri;^ 
J if the return required be not made within the time fixed or ex- 
tended, the officer or agent neglecting or refusing to make the same 
shall be fined not exceeding $5,000, and not less than $500, in Rhode 
Island;* any agent, officer or person acting for a foreign corporation 
which has failed to file its annual report, shall be subject to a penalty 
of $500 to be sued for and recovered in the name of the State, with 
the costs of prosecution, in Wisconsin.* 

PENALTY FOR CORPORATIONS, OFFICERS, DIRECTORS, AND AGENTS 
EXERCISING POWERS AFTER CANCELLATION OF LICENSE. 

In two States penalties are prescribed for corporations and their 
agents when they continue to operate after Ucense has been cancelled. 

Any foreign corporation, or its agents, servants or officers, who 
shall make or attempt to make any contract, agreement, undertaking 
or engagement with, by, or in the name of or for the use or the benefit 
of any such corporation after its license shall have been cancelled, 
shall be guilty of a misdemeanor, and, on conviction, shall be fined 
not less than $100, nor more than $1,000, and may be imprisoned in 
the county jail or sentenced to hard labor for the county for not more 
than 12 months, or both, in Alabama;* any person or persons who 
shall exercise or attempt to exercise any power under the authority 
given to any foreign corporation, after the issuance of the proclama- 
tion revoking and repealing its authority to transact business in the 
State, shall be deemed guilty of a misdemeanor and shall be punished 
by imprisonment not exceeding one year, or a fine not exceeding 
$1,000, or both, in Oregon.^ 

PENALTY FOR FALSE STATEMENTS. 

In two States penalties are prescribed against officers and agents 
of corporations which make certain false statements. 

Every director, officer, or agent of any corporation or joint-stock 
association, who knowingly concurs in making, pubhshing, or posting 
any written report, exhibit, or statement of its affairs or pecuniary 
condition, which is false, or any untrue or willfully or fraudulently 
exaggerated report, prospectus, accoimt, statement of operations, 

i Sees. 5 and 33, pp. 168, 174, Laws, 1913. 

> See. 14, ch. 769, as amended by sees. 1 and 4, ch. 784, Laws. 1912. 

• Sec. 1770b-ll, Stats., 1913. 
4 Sees. 6628, 6629, Code, 1907. 

• Sec. 4, ch. 60, Laws 1911. 
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values, business, profits, expenditures, or prospects, or any other 
paper or document intended to produce or give, or having a tendency 
to produce or give, the shares of stock in such corporation a greater 
value or less apparent or market value than they really possess, or 
refuses to make any book or post any notice, in the manner required 
by law, is guilty of a felony, in California.* The oflBicors of a foreign 
corporation shall be jointly and severally liable for all debts and con- 
tracts of the corporation contracted or entered into while they are 
oflBicers thereof, if any statement or report required by the provisions 
of the statute is made by them which is false in any material repre- 
sentation and which they know to be false, but only the officers who 
sign such statement or report shall be so liable, in Maine.' 

PENALTY FOR REFUSING TO PERMIT IN8PE0TION OF BOOKS AND 

RECORDS. 

In some States penalties are prescribed against officers and agents 
of corporations who refuse to permit inspection of corporate books 
and records in their custody.' 

Every officer or agent of any corporation having or keeping an 
office within the State, who has in his custody or control any book, 
paper, or dociunent of such corporation, and who refuses to give to 
a stockholder or member of such corporation lawfully demanding, 
during office hours, to inspect or take a copy of the same, or of any 
part thereof, a reasonable opportimity so to do, is guilty of a misde- 
meanor, in Arizona * and in California;* if any officer, or agent, of 
any such corporation shall refuse the demand of the secretary of 
state or assistant supervisor of corporations, to exhibit the books 
and records of such corporation for examination, he, or they, shall 
be deemed guilty of a misdemeanor, in Missouri;* a foreign stock 
corporation or any officer or agent thereof refusing the inspection of its 
stock book by its stockholders and judgment creditors, or State officer 
duly authorized to investigate the affairs of any such corporation, 
shall each forfeit the sum of $250 to be recovered by the person to 
whom such refusal was made, in New York.^ 

PENALTY FOR FAILURE TO FILE AMENDMENT. 

In two States penalties are prescribed for corporations which fail 
to ffie amendments to their charters or articles of incorporation.' 

Any foreign corporation failing to file any amendment to its charter 
or articles of incorporation within 30 days after it is made shall, upon 

1 Sec. 564« Penal Code, 1909. 

>Sec. 8, oh. 152, Laws, 1911. 

*See also " FaOnre to answer interrogatories or permit examination of books/' p. 141 

4 Sec. 660, Rev. Stats., 1913. 

• Sec. 666, Penal Code, 1909. 

•Sec. 26, p. 173, Laws, 1913. 

' Sec. 33, p. 4006, yol. 6, Cons. Laws. 

ie also "Failure to file amendment," p. 14& 
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conviction, in addition to having its charter revoked, be fined not 
more than $1,000 for the first oflfense, and not more than $5,000 for 
each subsequent offense, in Florida;^ in case of failure to file amend- 
ment to articles of incorporation or association, as required by law, 
the corporation shall pay to the secretary of state, on filing said 
amendment, a penalty of $25, in Wisconsin.' 

PENALTY FOB PAILUBE TO EEPORT CHANGES, IN LOCATION OP OFFICE, 
OFFICERS, OR AGENT. 

One State only imposes penalties on corporations which fail to 
report changes in the location of its oflBice, officers, or agents. 

If any foreign corporation fails to file with the secretary of state a 
statement in case any change is made in the location of the corpora- 
tion's office, officers, or in its agent or agents, such corporation or its 
agents or employees who shall transact, carry on, or conduct any 
business in the State for it shall be severally guilty of a misdemeanor 
and fined not less than $100 nor more than $1,000 for each offense, in 
Kentucky.' 

PENALTY FOR PAYING DIVIDEND EXCEPT WHEN BASED UPON SURPLUS 

OR PROFrrs. 

In one State a money penalty is prescribed against foreign corpo- 
rations which pay dividends except from surplus or profits. 

Any foreign corporation paying any dividend on its capital stock 
except from its actual and bona fide cash surplus of profits, or dividing, 
withdrawing, or in any manner paying to the stockholders, any portion 
of the company's capital stock, shall forfeit and pay to the State 
the sum of $1,000, in Louisiana.^ 

PENALTY FOR REMOVAL OF CAUSES. 

Corporation. — If a foreign corporation shall continue to do business 
in the State, after its authority has been revoked on the ground that it 
has instituted or removed a suit to a Federal court, it shall be subject 
to a fine of not less than $1,000 for each day it shall continue to do 
business in the State after such revocation, in Arkansas f for so doing 
it shall be guilty of a misdemeanor, and, upon conviction, be fined 
not less than $500 nor more than $1,000, in Arizona • and Kentucky.^ 

Officers, dgents, or employees. — ^Any officer, agent, or employee 
of any foreign corporation who shall after it shall have forfeited its 
right to do business in violation of the removal statute transact or 
engage in any business or employment for such corporation in the 
State shall be severally guilty of a misdemeanor and fined for each 

1 Sec 8, ch. 5717, Laws, 1907. • Sees. 824q and 824r, EJrby's Digest, Suppl., 1911. 

> Sec. 1770b, subs. 5, Stats., 1913. • Sec. 2243, Rev. Stats., 1913. 

Sec. 571, CairoU's Stats., 1909. ' See. 572, CairoU's Stats., 1909. 

Act 241, Laws, 1908. 
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offense not less than $500 nor more than $1,000, in Arizona;^ any 
of&cer, agent, or employee of any foreign corporation who shall 
transact or engage in any business or employment for such corpora- 
tion in the State, after its authority has been revoked on the ground 
that it has instituted or removed a suit to a Federal court, shall be 
severally guilty of a misdemeanor; and, upon indictment and con- 
viction in a circuit court of any county in which such corporation or 
any officer or agent or employee thereof transacts or engages in any 
business, be fined for each offense not less than $500 nor more than 
$1,000, in Kentucky.* 

AMENDMENTS TO ARTICLES OF INCORPORATION. 

When corporations, which have complied with the initial require- 
ments, amend their articles of incorporation, such amendments are 
required to be filed in some States. 

They are required to pay the secretary of state for filing amend- 
ments to articles of incorporation, $5, when change of name is made, 
$25, for increase of capital stock, 20 cents per thousand for the 
proportion used in the State, in Colorado.' If the articles of incor- 
poration of any foreign corporation shall be amended after a permit 
has been issued to it, it shall within 30 days thereafter file a duly 
authenticated copy of the amendment in the office of the secretary 
of state, who shall issue to the corporation a certificate of the filing, 
but if the amendment is one increasing the capital stock he shall 
not deliver the certificate imtil he shall have received from the cor- 
poration, for the use of the State, a sum equal to that which such 
corporation would have been required to pay if it had been a corpora- 
tion increasing its capital stock imder the laws of the State, and if 
any such corporation shall fail to file any amendment and make the 
payment as aforesaid within said 30 days its permit shall be deemed 
to be revoked until such provisions shall be complied with; the fee 
of the secretary of state for granting the certificate shall be $2, in 
Florida.* Any foreign corporation failing, neglecting, or refusing to 
file duly authenticated copies of all alterations or amendments of 
its charter or articles of incorporation and of all certificates of in- 
crease of capital stock, shall forfeit its right to do business in the 
State, and shall be subject to all the penalties, liabiUties, and restric- 
tions imposed by law upon foreign corporations for doing business in 
the State without filing duly authenticated copies of their charters or 
articles of incorporation in the manner required by law; in case of 
alteration or amendment of charter or articles of incorporation of 

1 Sec. 2243, Rev. Stats., 1913. 

2 Sec. 572, CarroU's Stats., 1909. 

Sees. 1038, 1041, 1044, and 1062, MUls' Ann. Stats., 1912. 
* Sec. 3, ch. 6717, Laws, 1907. 
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any foreign corporation, or of increase in the capital stock, it must, 
within 30 days after the same is adopted by the corporation, file a 
duly authenticated copy of such amendment or alteration, or cer- 
tificate of increase of capital stock in the oflBice of the secretary of 
state and in the oflBice of the county clerk of the county where it in- 
tends to carry on business, and pay the same fees for increase of 
capital stock as are required for original filing, in Montana.^ If the 
charter of any foreign corporation is amended, two duly authen- 
ticated copies of such amendment shall be presented to the corpora- 
tion conmiission and filed as copies of the original charter are re- 
quired to be filed;* and the fee to be charged on the amended charter 
shall be an amoimt equal to the difference between the amount pre- 
yiously paid and the amount required to be paid on the.maximimi 
amount provided for in the amendment; if no fee was paid to the 
State on the original charter, the amount to be paid shall be the 
same as would have to be paid on an original charter, in Virginia.' 
All amendments to the articles of association or incorporation made 
subsequent to the first filing with the secretary of state shall be 
certified to and filed in the same manner as the articles of association 
or incorporation, and shall be so filed within 30 days after the same 
have been filed with the secretary of state or other proper oflBicer of 
the State wherein the corporation is organized; the corporation shall 
pay to the secretary of state a fee of $10, except in case of amend- 
ment increasing capital stock, in which case the fee for filing, in 
addition to $10, shall be $1 for each additional $1,000 of the increased 
capital stock to be used in the State, as shown by sworn statement 
to be filed with the amendment increasing the capital stock, in 
Wisconsin.* 

AGENT — ^PROCEDURE IN CASE OF VACANCY. 

Some States have statutory provisions for filling vacancy caused by 
death, removal, or resignation of agent. When any such corporation 
shall substitute another agent or agents for the agent or agents desig- 
nated, such corporation shall file a new instrument of writing desig- 
nating another agent before transacting any further business in the 
State, in Alabama;* a foreign corporation must make a new designa- 
tion of an agent upon whom process against it may be served within 
^40 days after the death or removal from the State of any person 
designated by the corporation, or after the revocation of the desig- 
nated agent, in California;*^ if any person or agent, designated and 
certified by a foreign corporation for service of process, shall die or 
remove from the State, then the foreign corporation for which such 

» Sec. 4413, Rev. Codes, 1907. < Sec. 1770b, subs. 5, Stats., 1913. 

* Sec. 1104, Code, Supp., 1910. > See. 3642, Code, 1907. 

« Sec. 39, p. 627, Code, Supp., 1910. • See. 406, Civil Code, 1909. 
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person or agent had been so designated and certified shall, withm 10 
days after such death or removal, substitute, designate, and certify 
to the secretary of state the name of another person or agent for the 
purposes aforesaid, and all process, orders, rules, and notices, may be 
served on or given to such substituted person or agent mth like 
effect, in Delaware;^ such notice and designation of agent on whom 
process may be served shall run from the time of filing the same as 
herein provided, until his successor is appointed by such filing, or said 
ofiBice becomes vacant by resignation filed by such agent in the ofSce 
in which his appointment is filed, or by his death, or removal from such 
county, and in case of such vacancy said corporation shall, withm 60 
days thereafter, refill said oflBice, in Idaho;' as often as a foreign cor- 
poration shall change its location, or its agent or attorney in fact for 
receiving and accepting service, a new affidavit shall be filed to take 
the place of all such affidavits previously filed by the officers of said 
corporation, showing the location of its principal business office in 
the State and the name of some person who may be found at said office 
for the purpose of accepting service upon said corporation in all suits 
that may be commenced against it, in Illinois' and Indiana;* when 
any change is made in the location of the corporation's office or 
offices, or in its agent or agents, it shall at once file with the secretary 
of state a statement of such change, and the former agent shall 
remain agent for the piupose of service until statement of appoint- 
ment of the new agent is filed, in Kentucky;^ if the agent shall die, 
remove from the State, or become disqualified, such corporation shall 
forthwith file a written appointment of another agent, duly attested, 
and process against such corpoi-ation in actions upon any Uability 
incurred within the State before the designation of another agent may, 
after revocation of the corporation's authority to do business in the 
State, be served upon the secretary of state, in New Jersey,* and upon 
the corporation commission in New Mexico;^ if the person so desig- 
nated dies or removes from the place where the corporation has its 
principal place of business within the State, or files a revocation of his 
consent, and the corporation does not within 30 days after such 
death, or removal, or revocation of consent, designate in like maimer 
another person, the secretary of state may revoke the authority of the 
corporation to do business within the State, and process against the 
corporation in any action upon any habihty incurred within the State 

i Sec 5, ch. 395, Laws, 1903. 

tS6C. 3702, Rev. Code, 1906. 

s Sec. 67d, Hard's Rev. Stats., 1913. 

« See. 4089, Burns' Ann. Code, 1914. 

i Sec. 571, CarroU's Stats., 1909. The consent of a foreign corporation to service upon the insurance com- 
missioner is not limited to the time when the company is soliciting business here, but extmds to all basin«ss 
done here. While a policy is in force or a loss unsatisfied, this consent to service is binding. Gtrmanit 
Ins. Co. V, Ashby, 112 Ky., 303 (1901). 

• Sec. 99, p. 1658, Comp. Stats., 19ia 

^ Sec. 104, ch. 79, Laws, 1906. 
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before such revocation, may, after such death or removal or revoca- 
tion of consent, and before another designation is made, be served 
upon the secretary of state, in New York;^ if a person designated by 
a foreign corporation as its agent within the State dies or removes 
from the principal place of business of the corporation within the 
State, the corporation within 30 days after such death or removal, 
shall designate in like manner another person upon whom process 
may be served within the State, and process against such corporation 
in an action upon the liability incurred within the State before such 
revocation may be served upon the secretary of state after such death 
or removal and before another designation is made, in Ohio;- if its 
attorney shall die, resign, or be removed, the corporation shall make 
a new appointment and file a copy with the secretary of state, and no 
such power of attorney shall be revoked until af t^r a like power shall 
have been given to some other competent person resident of the 
State, and a copy thereof filed with the secretary of state, in Rhode 
Island;' if the person designated dies or removes from the State and 
the corporation does not, within 30 days after such death or removal, 
designate another person upon whom process may be served within the 
State, process in an action upon any liability incurred within this 
State may, after such death or removal and until another designation 
is made, be served upon the secretary of state, in Vermont;* when- 
ever by reason of the resident agent's removal from the State or from 
any other cause the powers of such resident agent shall be terminated, 
then such foreign corporation shall, by a Uke written power of attor- 
ney, executed in dupUcate and filed with the corporation commission, 
appoint another resident agent, in Virginia.^ A foreign corporation 
may change its agent or its principal place of business from time to 
time by filing and recording with the secretary of state a new appoint- 
ment stating the change of such agent or the change of its principal 
place of business, and in case such corporation shall revoke the au- 
thority of its designated agent after its withdrawal from the State 
and prior to the time when the statute of limitations would have run 
against causes of action accruing against it, then in that event service 
of process, pleadings, and papers in such actions may be made upon 
the secretary of state, and the same shall be held as due and sufficient 
service upon such corporation, in Washington.* 

LEGISLATIVE INVESTIGATION. 

The statutes of California,' North Dakota,* South Dakota,* and 
Wisconsin,^* specifically provide that foreign corporations are subject 

1 Sec. 16, General Corporation Law, 1909. • Sec. 3722, Rem. & Bal. Code, 1910. 

« Sec. 181, Code, 1910. » Sec. 383, Civil Code, 1909. 

> Sec. 45, ch. 300, Qen. Laws, 1909. • Sec. 4595, Comp. Laws, 1913. 

« Sec. 782, Pub. Stats., 1906. » Sec. 478, Civil Code, 1908. 

» Sec. 1104, Code, Supp., 19ia m Sec. 1766, Stats., 1913. 
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values, business, profits, expenditures, or prospects, or any other 
paper or document intended to produce or give, or having a tendency 
to produce or give, the shares of stock in such corporation a gi*eater 
value or less apparent or market value than they really possess, or 
refuses to make any book or post any notice, in the manner required 
by law, is guilty of a felony, in California.* The oflBicors of a foreign 
corporation shall be jointly and severally liable for all debts and con- 
tracts of the corporation contracted or entered into while they are 
officers thereof, if any statement or report required by the provisions 
of the statute is made by them which is false in any material repre- 
sentation and which they know to be false, but only the officers who 
sign such statement or report shall be so Uable, in Maine.' 

PENALTY FOR REFUSING TO PERMIT INSPEOTION OF BOOKS AND 

RECORDS. 

In some States penalties are prescribed against officers and agents 
of corporations who refuse to permit inspection of corporate books 
and records in their custody.' 

Every officer or agent of any corporation having or keeping an 
office mthin the State, who has in his custody or control any book, 
paper, or document of such corporation, and who refuses to give to 
a stockholder or member of such corporation lawfully demanding, 
during office hours, to inspect or take a copy of the same, or of any 
part thereof, a reasonable opportunity so to do, is guilty of a misde- 
meanor, in Arizona* and in California;* if any officer, or agent, of 
any such corporation shall refuse the demand of the secretary of 
state or assistant supervisor of corporations, to exhibit the books 
and records of such corporation for examination, he, or they, shall 
be deemed guilty of a misdemeanor, in Missouri;* a foreign stock 
corporation or any officer or agent thereof refusing the inspection of its 
stock book by its stockholders and judgment creditors, or State officer 
duly authorized to investigate the affairs of any such corporation, 
shall each forfeit the sum of $250 to be recovered by the person to 
whom such refusal was made, in New York.^ 

PENALTY FOR FAILURE TO FILE AMENDMENT. 

In two States penalties are prescribed for corporations which fail 
to file amendments to their charters or articles of incorporation.' 

Any foreign corporation failing to file any amendment to its charter 
or articles of incorporation within 30 days after it is made shall, upon 

1 Sec. 564, Penal Code. 1909. 
>Sec. 8, ch. 152, Laws, 1911. 

* See also " Falliire to answer interrogatories or permit examination of books/' p. 141 

* Sec. 660, Rev. Stats., 1913. 
B Sec. 666, Penal Code, 1909. 

• Sec. 26, p. 173, Laws, 1913. 

' Sec. 33, p. 4006, Yol. 6, Cons. Laws. 

• See also "Failure to file amendment," p. 14& 
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conviction, in addition to having its charter revoked, be fined not 
more than $1,000 for the first oflfense, and not more than $5,000 for 
each subsequent offense, in Florida;^ in case of failure to file amend- 
ment to articles of incorporation or association, as required by law, 
the corporation shall pay to the secretary of state, on filing said 
amendment, a penalty of $25, in Wisconsin.* 

PENALTY FOB PAILUBE TO BEPOBT CHANGES, IN LOCATION OP OFFICE, 
OFFICEB6, OB AGENT. 

One State only imposes penalties on corporations which fail to 
report changes in the location of its ofiBice, officers, or agents. 

If any foreign corporation fails to file with the secretary of state a 
statement in case any change is made in the location of the corpora- 
tion's office, officers, or in its agent or agents, such corporation or its 
agents or employees who shall transact, carry on, or conduct any 
business in the State for it shall be severally guilty of a misdemeanor 
and fined not less than $100 nor more than $1,000 for each offense, in 
Kentucky.' 

PENALTY FOB PAYING DIVIDEND EXCEPT WHEN BASED UPON SUBPLUS 

OB PBOFITS. 

In one State a money penalty is prescribed against foreign corpo- 
rations which pay dividends except from surplus or profits. 

Any foreign corporation paying any dividend on its capital stock 
except from its actual and bona fide cash surplus of profits, or dividing, 
withdrawing, or in any manner paying to the stockholders, any portion 
of the company's capital stock, shall forfeit and pay to the State 
the sum of $1,000, in Louisiana.^ 

PENALTY FOB BEMOVAL OF CAUSES. 

Corporation. — If a foreign corporation shall continue to do business 
in the State, after its authority has been revoked on the ground that it 
has instituted or removed a suit to a Federal court, it shall be subject 
to a fine of not less than $1,000 for each day it shall continue to do 
business in the State after such revocation, in Arkansas f for so doing 
it shall be guilty of a misdemeanor, and, upon conviction, be fined 
not less than $500 nor more than $1,000, in Arizona • and Kentucky.^ 

Officers, agents, or employees. — ^Any officer, agent, or employee 
of any foreign corporation who shall after it shall have forfeited its 
right to do business in violation of the removal statute transact or 
engage in any business or employment for such corporation in the 
State shall be severally guilty of a misdemeanor and fined for each 

1 Sec. 8, ch. 5717, Laws, 1907. • Sees. 824q and 824r, Kirby's Digest, Suppl., 1911. 

< Sec. 1770b, subs. 5, Stats., 1013. • Sec. 2243, Rev. Stats., 1913. 

Sec. 571, CairoU's Stats., 1909. f Sec. 572, CairoU's Stats., 1909. 

-Act 241, Laws, 1908. 
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offense not less than $500 nor more than $1,000, in Arizona;^ any 
officer, agent, or employee of any foreign corporation who shall 
transact or engage in any business or employment for such corpora- 
tion in the State, after its authority has been revoked on the ground 
that it has instituted or removed a suit to a Federal court, shall be 
severally guilty of a misdemeanor; and, upon indictment and con- 
viction in a circuit court of any county in which such corporation or 
any officer or agent or employee thereof transacts or engages in any 
business, be fined for each offense not less than $500 nor more than 
$1,000, in Kentucky.' 

AMENDMENTS TO ARTICLES OP INCORPORATION. 

When corporations, which have complied with the initial require- 
ments, amend their articles of incorporation, such amendments are 
required to be filed in some States. 

They are required to pay the secretary of state for filing amend- 
ments to articles of incorporation, $5, when change of name is made, 
$25, for increase of capital stock, 20 cents per thousand for the 
proportion used in the State, in Colorado.' If the articles of incor- 
poration of any foreign corporation shall be amended after a permit 
has been issued to it, it shall within 30 days thereafter ffle a duly 
authenticated copy of the amendment in the office of the secretary 
of state, who shall issue to the corporation a certificate of the filing, 
but if the amendment is one increasing the capital stock he shall 
not deUver the certificate until he shall have received from the cor- 
poration, for the use of the State, a sum equal to that which such 
corporation would have been required to pay if it had been a corpora- 
tion increasing its capital stock imder the laws of the State, and if 
any such corporation shall fail to file any amendment and make the 
payment as aforesaid within said 30 days its permit shall be deemed 
to be revoked until such provisions shall be complied with; the fee 
of the secretary of state for granting the certificate shall be $2, in 
Florida.* Any foreign corporation failing, neglecting, or refusing to 
file duly authenticated copies of all alterations or amendments of 
its charter or articles of incorporation and of all certificates of in- 
crease of capital stock, shall forfeit its right to do business in the 
State, and shall be subject to all the penalties, liabiUties, and restric- 
tions imposed by law upon foreign corporations for doing business in 
the State without filing duly authenticated copies of their charters or 
articles of incorporation in the manner required by law; in case of 
alteration or amendment of charter or articles of incorporation of 

» Sec. 2243, Rev. Stats., 1913. 

2 Sec. 572, CarroU's Stats., 1909. 

» Sees. 1038, 1041, 1044, and 1062, Mills' Ann. Stats., 1912. 

* Sec. 3, ch. 5717, Laws, 1907. 
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any foreign corporation, or of increase in the capital stock, it must, 
within 30 days after the same is adopted by the corporation, file a 
duly authenticated copy of such amendment or alteration, or cer- 
tificate of increase of capital stock in the office of the secretary of 
state and in the office of the coimty clerk of the county where it in- 
tends to carry on business, and pay the same fees for increase of 
capital stock as are required for original filing, in Montana.^ If the 
charter of any foreign corporation is amended, two duly authen- 
ticated copies of such amendment shall be presented to the corpora- 
tion conmiission and filed as copies of the original charter are re- 
quired to be filed;* and the fee to be charged on the amended charter 
shall be an amount equal to the diJ0Ference between the amount pre- 
viously paid and the amount required to be paid on the. maximimi 
amount provided for in the amendment; if no fee was paid to the 
State on the original charter, the amount to be paid shall be the 
same as would have to be paid on an original charter, in Virginia.' 
All amendments to the articles of association or incorporation made 
subsequent to the first filing with the secretary of state shall be 
certified to and filed in the same manner as the articles of association 
or incorporation, and shall be so filed within 30 days after the same 
have been filed with the secretary of state or other proper officer of 
the State wherein the corporation is organized; the corporation shall 
pay to the secretary of state a fee of $10, except in case of amend- 
ment increasing capital stock, in which case the fee for filing, in 
addition to $10, shall be $1 for each additional $1,000 of the increased 
capital stock to be used in the State, as shown by sworn statement 
to be filed with the amendment increasing the capital stock, in 
Wisconsin.* 

AGENT — ^PROCEDURE IN CASE OF VACANCY. 

Some States have statutory provisions for filling vacancy caused by 
death, removal, or resignation of agent. When any such corporation 
shall substitute another agent or agents for the agent or agents desig- 
nated, such corporation shall file a new instrimient of writing desig- 
nating another agent before transacting any further business in the 
State, in Alabama;* a foreign corporation must make a new designa- 
tion of an agent upon whom process against it may be served within 
;40 days after the death or removal from the State of any person 
designated by the corporation, or after the revocation of the desig- 
nated agent, in California;*^ if any person or agent, designated and 
certified by a foreign corporation for service of process, shall die or 
remove from the State, then the foreign corporation for which such 

» Sec. 4413, Rev. Codes, 1907. < Sec. 1770b, subs. 5, Stats., 1913. 

* Sec. 1104, Code, Supp., 1910. » See. 3642, Code, 1907. 

» Sec. 39, p. 627, Code, Supp., 1910. • See. 406, Civil Code, 1909. 
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person or agent had been so designated and certified shall, within 10 
days after such death or removal, substitute, designate, and certify 
to the secretary of state the name of another person or agent for the 
purposes aforesaid, and all process, orders, rules, and notices, may be 
served on or given to such substituted person or agent with like 
effect, in Delaware;^ such notice and designation of agent on whom 
process may be served shall run from the time of filing the same as 
herein provided, until his successor is appointed by such filing, or said 
office becomes vacant by resignation filed by such agent in the office 
in which his appointment is filed, or by his death, or removal from such 
county, and in case of such vacancy said corporation shall, within 60 
days thereafter, refill said office, in Idaho;* as often as a foreign cor- 
poration shall change its location, or its agent or attorney in fact for 
receiving and accepting service, a new affidavit shall be filed to take 
the place of all such affidavits previously filed by the officers of said 
corporation, showing the location of its principal business office in 
the State and the name of some person who may be found at said office 
for the purpose of accepting service upon said corporation in all suits 
that may be commenced against it, in Illinois' and Indiana;^ when 
any change is made in the location of the corporation's office or 
offices, or in its agent or agents, it shall at once file with the secretary 
of state a statement of such change, and the former agent shfJl 
remain agent for the purpose of service imtil statement of appoint- 
ment of the new agent is filed, in Kentucky;^ if the agent shall die, 
remove from the State, or become disqualified, such corporation shall 
forthwith file a written appointment of another agent, duly attested, 
and process against such corpoiration in actions upon any liability 
incurred within the State before the designation of another agent may, 
after revocation of the corporation's authority to do business in the 
State, be served upon the secretary of state, in New Jersey,* and upon 
the corporation commission in New Mexico;^ if the person so desig- 
nated dies or removes from the place where the corporation has its 
principal place of business within the State, or files a revocation of his 
consent, and the corporation does not within 30 days after such 
death, or removal, or revocation of consent, designate in like manner 
another person, the secretary of state may revoke the authority of the 
corporation to do business within the State, and process against the 
corporation in any action upon any Uabihty incurred within the State 

1 Sec 5, ch. 395, Laws, 1903. 
sSec. 2792, Rev. Code, 1906. 

• Sec 67d, Hurd's Rev. Stats., 1913. 
« Sec 4089, Burns' Ann. Code, 1914. 

• Sec 571, Carroll's Stats., 1909. The consent of a foreign corporation to service upon the insurance com- 
missioner is not limited to the time when the company is soliciting business here, but extends to all business 
done here While a policy is in force or a loss unsatisfied, this consent to service is binding. Germania 
Ins. Co. V, Ashby, 112 Ky., 303 (1901). 

• Sec. 99, p. 1658, Comp. Stats., 1910. 
7 Sec. 104, ch. 79, Laws, 1906. 
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before such revocation, may, after such death or removal or revoca- 
tion of consent, and before another designation is made, be served 
upon the secretary of state, in New York;* if a person designated by 
a foreign corporation as its agent within the State dies or removes 
from the principal place of business of the corporation within the 
State, the corporation within 30 days after such death or removal, 
shall designate Id like manner another person upon whom process 
may be served within the State, and process against such corporation 
in an action upon the liability incurred within the State before such 
revocation may be served upon the secretary of state after such death 
or removal and before another designation is made, in Ohio;^ if its 
attorney shall die, resign, or be removed, the corporation shall make 
a new appointment and file a copy with tiie secretary of state, and no 
such power of attorney shall be revoked until after a like power shall 
have been given to some other competent person resident of the 
State, and a copy thereof filed with the secretary of state, in Rhode 
Island;' if the person designated dies or removes from the State and 
the corporation does not, within 30 days after such death or removal, 
designate another person upon whom process may be served within the 
State, process in an action upon any liabihty incurred within this 
State may, after such death or removal and until another designation 
is made, be served upon the secretary of state, in Vermont;* when- 
ever by reason of the resident agent's removal from the State or from 
any otber cause the powers of such resident ag^it shall be terminated, 
then such foreign corporation shall, by a like written power of attor- 
ney, executed in duplicate and filed with the corporation commission, 
appoint another resident agent, in Virginia.^ A foreign corporation 
may change its agent or its principal place of business from time to 
time by filing and recording with the secretary of state a new appoint- 
ment stating the change of such agent or the change of its principal 
place of business, and in case such corporation shall revoke the au- 
thority of its designated agent after its withdrawal from the State 
and prior to the time when the statute of limitations would have run 
against causes of action accruing against it, then in that event service 
of process, pleadings, and papers in such actions may be made upon 
the secretary of state, and the same shall be held as due and sufficient 
service upon such corporation, in Washington.* 

LEGISLATIVE INVESTIGATION. 

The statutes of California,^ North Dakota,* South Dakota,* and 
Wisconsin,** specifically provide that foreign corporations are subject 

> S6C. 16, General Corporatkm Law, 1909. • Sec. 3722, Rem. & Bal. Code, 19ia 

s Sec 181, Code, 1910. t Sec. 383, Civil Code, 1909. 

• Sec 45, ch. 300, Oen. Laws, 1909. ■ Sec. 4595, Comp. Laws, 1913. 

« Sec 782, Pub. Stats., 1906. • Sec. 478, Civfl Code, 1903. 

» Sec 1104, Code, Supp., 19ia » Sec. 1766, Stats., 1913. 
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to legislative investigation. These statutes are substantially similar, 
and provide: The legislature, or either branch thereof, may examine 
into the affairs and conditions of any foreign corporation in the State 
at all times, and for that purpose any committee appointed by the 
legislature, or either branch thereof, may administer all necessary 
oaths to directors, officers, and stockholders of such corporation, and 
may examine them on oath in relation to the affairs and condition 
thereof, and may examine the safes, books, papers, and docum^ts 
belonging to such corporation or pertaining to its affairs and con- 
dition, and compel the production of all keys, books, papers, and 
documents by summary process to be issued on application to the 
proper court, under such rules and regulations as the court may 
prescribe. 

NOTICE OF sun. 

When the law authorizes service of process upon a county or State 
officer in an action against a foreign corporation, the statutes of 
several States have provided the manner in which such corporation 
shall be notified of the commencement of an action against it: The 
officer serving the process upon the secretary of state must immedi^ 
ately transmit a copy thereof, by mail, to the corporation at its home 
office and state such fact in his return, in Alabama;* if the process 
is served upon the secretary of state, it shall be his duty to at once 
send it by mail, addressed to the company at its principal office, in 
Arkansas;' when legal process is served upon the secretary of state, 
he shall immediately notify the corporation thereof by mail and 
shaH within two days after such service forward in the same manner 
a copy of the process served upon him to the corporation or any 
person legally designated by it, in writing, in Connecticut;' if the 
process has been served upon the county auditor, it shall be his duty 
to forward a copy of such summons so served on him by registered 
mail to the principal business office of such corporation in the State, 
if the address of such office be known to him, but no failure on the 
part of such auditor to mail such copy of such summons shall affect 
the validity of the service thereof, in Idaho;* if process is served 
upon the auditor of the State, he shall immediately notify the co^ 
poration, by registered letter, addressed to its secretary, president, or 
any officer previously designated by it, in which letter there shall be 
inclosed a copy of such process, in Indiana ; ^ the secretary of state shall 
immediately forward a copy of the summons to the secretary of the 
corporation sued, in Kansas;" the commissioner of corporations shall 

» Sec. 5306, Code, 1907. 

• Sec. 824q, Supp. to Digest, 1911. 
» Sec. 84, ch. 194, Pub. Acts, 1903. 

« Sec. 4144, Rev. Codes, 1908, as amended by Laws^ 1909, p. 185. 

• Sec. 4100b, Burns' Ann. Stats., 1914. 

• Sec. 1713, Gen. Stats., 1909, Dassler. 
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immediately give notice to the corporation by mail, postage prepaid, 
aad shall within two days after such service, in the same manner, 
fl^rward a copy of the process to such corporation or manage, or to 
iiiy other person designated by the corporation by written tiotice, 
filed in the office of the commissioner, in Massachusetts;^ if service 
is made upon the secretary of state, he shall immediately notify the 
corporation thus served by mailing notice thereof and a copy of such 
process to its address, in Michigan;' it shall be the duty of the clerk 
of the court to immediately mail a copy of the process to the home 
office of the corporation by registered letter, and no judgment shall 
be taken in the case until 30 days after the date of such mailing, in 
Mississippi;' the auditor of public accounts, upon receipt by him of 
any process or notice, shall forthwith forward the same by mail to 
the address which has been legally designated by such corporation, 
in Nebraska;* the secretary of state shall forthwith mail a copy of 
such process to such corporation at its general office or to the address 
of some officer thereof, if known to him, in New Jersey;* and such 
notice shall be mailed by the corporation commission, in New 
Mexico;* when legal service has been served upon the secretary of 
state, he shall immediately give notice to the corporation of such 
service by mail, postage prepaid, directed, in case of a corporation 
established by a foreign country, to the resident manager, if any, 
in the United States, and shall within two days after such service 
in the same manner forward a copy of the process to such corporation 
or manager, or to any other person designated by written notice filed 
in the office of the secretary, in New Hampshire;^ the secretary of 
state shall forthwith mail a copy of such process to such corporation, 
in New York;* when service of process is made upon the secretary 
of state, he shall mail a true copy to the president, secretary, or other 
officer of the corporation upon whom, if residing in the State, service 
could be made, in North Carolina;* whenever process against any 
foreign corporation doing business in the State shall be served upon 
the secretary of state, he shall forthwith mail a copy of such process, 
postage prepaid, and directed to such corporation at its principal place 
of business, or, if it is a corporation of a foreign country, to its resident 
manager in the United States, or to such other person as may have 
been previously designated, as required by law, in North Dakota;^* 
when service of process is made upon the secretary of state, he shall 
forthwith mail a copy of the service to the corporation if its address 
or the address of any officer is known to him, in Ohio ;" the corpora- 

> Sec. 59, ch. 109, Supp. to Rev. Laws, 1902-1908. t Sec. 2, ch. 187, Laws, 1913. 

«8ec. 9666, Howell's Ann. Stats., 19ia • Sec. 16, Gen. Corporation Laws. 1909. 

» Sec. 920, Code, 1906. » Sec. 1243, PeU's Revisal, 1908. 

« Sec. 727, Rev. Stats., 1913. u Sec. 5240, Comp. Laws, 1913. 

» Sec. 99. p. 1658, Comp. Stats., 19ia " Sec. 181, Code, 1910. 

• Sec. 104, ch. 79, Laws, 190& 
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tion commissioner; when service of process is made upon him, shall 
immediately notify the corporation hy mail, postage paid, including 
copy of the writ, process, summons, or other papers served upon 
him, at its principal office or place of business as disclosed in the last 
report, statement, declaration, or authorization and appointaient of 
attorney in fact, filed by it with the corporation conmussioner, pro- 
vided that in such case no proceedings shall be had, imless such 
corporation appears or consents thereto, until 40 days after such 
service on the corporation conmiissioner, in Oregon;* when legal 
process against any foreign corporation has been served upon the 
secretary of the Commonwealth, he shall immediately send by mail, 
postage prepaid, a copy of such process, directed to the corporation 
at its post-office address, as required by law, in Pennsylvania;* 
when service of process is made upon the secretary of state, he shaD 
immediately forward by mail, prepaid, a true copy to such corpora- 
tion at its home office, or to such other persons as such corporation 
has designated, in Vermont;' immediately after being served with 
or accepting any process or notice the State auditor shall transmit 
such process or notice, by registered mail, to the corporation at the 
address last furnished, in West Virginia;* -the secretary of state shaD 
forward by mail forthwith, postage prepaid, and directed to the cor- 
poration at its principal place of business in tiie United States, as 
shown by the last sworn statement on file in his department, a copy 
of every summons, notice, pleading, or process served upon him, in 
Wisconsin.* 

FEES BEQUmED TO BE ADVANCED BY PLArNTIPF ON COMMENCING SUIT. 

In suits against foreign corporations, when service of process is 
authorized to be made upon some State officer, in some of the States, 
the plaintiff is required to advance certain fees to the officer upon 
whom service is made. 

The plaintiff in the process served shall pay the secretary of state 
at the time of the service a fee of 25 cents for each page of process, 
said fee in no case to be less than $2, which shall be recovered by him 
as a part of his taxable costs if he shall prevail in the suit, in Con- 
necticut;* the plaintiff in an action against a foreign corporation, in 
which service of process is made upon the auditor of the State, shall 
pay to the auditor at the time of service $2 as a fee, which may be 
recovered by the plaintiff as a part of his taxable costs if he prevails 
in such suit, in Indiana; ^ the plaintiff shall deposit with the clerk of 

1 Sec. 6726, Lord's Oregon Laws, 1910. » Sec. 1770b, subs. 8, Stats., 1913. 

« Sec. 3, p. 710, Laws. 1911. • Sec. 84, ch. 194, Pub. Acts, 1903. 

t Sec. 782, Pixb. Stats., 1906. 'Sec. 4100b, Burns's Ann. Stats.. 1914. 
4 Sec. 2920, Code, 1913. 
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the court in which the action is brought a fee of $2.50 to bo taxed as 
costs in the case, and called the service of process fee, which fee shall 
be sent to the secretary of state by the clerk of such court along with 
the summons in such case, in Kansas; ^ a fee of $2 shall be left with 
the commissioner of corporations when service of process is made, in 
Massachusetts;' there shall be paid to the secretary of state at the 
time of the service a fee of $5, which sum may be taxed as costs to 
the plaintiff in case he prevails in the proceeding, in Michigan; ' when 
service of process is made a fee of $2 shall be paid by the plaintiff to 
the secretary of state, in New Hampshire;* when service of process 
is made upon the State official the plaintiff shall pay for the use of 
the State $2, to be included in the taxable costs of such plaintiff, in 
New Jersey * and New Mexico ; • when service of process is made upon 
the secretary of state the plaintiff shall pay $2, to be included in his 
taxable costs and disbursements, in New York;^ for the service to be 
performed by the secretary of state when process is served upon him 
he shall receive -a fee of 50 cents, to be paid by the party at whose 
mstance the service is made, in North Carolina;* the plaintiff shall 
pay to the secretary of state at the time of the service the sum of $2, 
which the plaintiff shall recover as taxable costs if he prevails in his 
action, in North Dakota; • at the time of the service of process upon 
the secretary of state the plaintiff shall pay a feo of $2, which shall 
be included in the taxable costs of the action, in Ohio; *• a fee of $2 
shall be paid by the plaintiff to the secretary of the coromonwealth 
at the time of the service, which shall be taxed in his costs if he pre- 
vails in the suit, in Pennsylvania; *^ when service of process is made 
upon the secretary of state there shall be paid to the secretary by the 
ofl5cer serving the same the sum of $1, in Vermont;" at the time 
of serving process or other papers a fee of $2 shall be paid to the 
secretary of state, which said fee shall be taxed as taxable costs in 
the action, in Wisconsin." 

VENUE OF ACTIONS. 

Provision is made in the various States permitting suits to be 
maintained against foreign corporations and prescribing the courts 
or districts in which such suits may be brought. In some States 
express authority is given foreign corporations to maintain suits in 
the courts of the State.^* 

» S«c. 1, ch. 127, Laws. 1911. • Sec. 1243, PeU's Revisal, 1908. 

>Sec. 58, ch. 109, Supp. to Rev. Stats., 1902-1908. • Sec. 5240, Comp. Laws, 1913. 

» Sec. 9656, nowelPs Ann. Stats., 1913. » Sec. 181, Code, 1910. 

* Sees. 1, 2, ch. 187, Laws, 1913. " Sec. 3, p. 710, Laws, 1911. 

»Sec. 99, p. 1658, Comp. Stats., 1910. » Sec. 7«2, Pub. Stats., 1906. 

•Sec. 104, eh. 79, Laws, 1905. " Sec. 1770b, subs. 8, Stats., 1913. 

» Sec. 16, Gen. Corp. Laws, 1909. 

MComistently with Art. IV, sec. 1, of the Constitution of the United States, a State may deny jurisdic- 
tion to the courts of the State over suits by a oorx>oration of another State against a corporation of another 
State on a foreign judgment. Anglo-American Provision Co. v, Davis Prov. Co., No. 1, 191 U. S., 373 (1903). 
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A foreign corporation may be sued in any county where it does 
business, in Alabama; ^ suits may be brought in any county in Ivhicli 
the cause of action or a part thereof, arose, or in the county in which 
the defendant has an agent or representative, or owns any property 
or conducts any business, in Arizona; ^ a corporation may be sued in 
the county where the contract is made or is to be performed, or 
where the obUgation or liabiUty arises or the breach occurs, or in 
the county where the principal place of business of such corporation 
is situated, subject to the power of the court to change the place of 
trial, as in other cases, in Calif omia; ^ suits against companies incor- 
porated in other States or countries and doing business in the State, 
shall be commenced in a county or justice's district wherein such 
company may have an agent or other representative, or where the 
cause of action accrued, or where the property in Utigation is situated, 
in Florida; * actions may be brought Itgainst foreign corporations in 
any court having jurisdiction of the amount demanded by any per- 
son having a cause of action in any county within the State where 
any property, moneys, credits, or effects belonging or due to the cor- 
poration may be found, in Indiana;* when a corporation has an office 
or agency in any county for the transaction of business, any actions 
growing out of or connected with the business of that office or agency 
may be brought in the county where such office or agency is 
located, in Iowa; * an action against a foreign corporation may be 
brought in the county where the cause of action arose or in which 
the plaintiff may reside in the State, in Kansas; ' an action other than 
actions affecting real estate and for the recovery of fines against a 
foreign corporation may be brought in any county in which there 
may be property of, or debts owing to, said corporation, in Arkansas,' 
or where it may be found, in Kansas • and Oklahoma; ^^ suit may be 
brought in any county or in tKe city of Baltimore, as the case may be, 
where its principal office in the State, named in the certificate, is located, 
or in a local action where the subject matter thereof lies, in Mary- 
land; " suits may be commenced at law or in equity in the circuit 
court for any county in the State where the plaintiff resides or where 
service of process may be had, and suit^ at law may be commenced 
before any justice of the peace in such county, against any foreign 
corporation, by service of a summons, declaration, or chancery sub- 

» Sec. 232, Const., 1901; sec. 6112, Code, 1907. A foreign corporation can be sued in any county where it 
does business, but when it has a known place of business in the State, it is not subject to a personal action 
in any other county unless it was doing business in such county at the time of bringing the action. It is 
immaterial that the cause of action arose at some past time when the corx>oration was doing business in 
that county. Sullivan v. Sullivan Timber Co., 103 Ala., 371 (1893). 

2 Sec. 394, Rev. Stats., 1913. ' See. 1713, Gen. Stats., 1909, Dassler. 

» Sec. 16. Art. XII. Const. « Sec. 6070, Kirby's Digest, 1904. 

4 Sec. 1386, Gen. Stats., 1908. sSec. 5646, Gen. Stats., 1909, Dassler. 

•Sees. 316 and 322, Bums' Ann. Stats., 1914. " Sec. 4677, Rev. Laws, 1910. 

eSec 3500, Code, 1897. 

u Sec. 92, art. 23, Bagby's Ann. Code, 1911. Under act of 1908 the right of a nonresident to sue a foreign 
C(Hporation in the courts of the State is no longer confined to cases in which the causes of action have arisen, 
or the subject matter is situated, in the State. Hagerstown Brewing Co. v. Gates, 117 Md., 348 (1912). 
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poena within the State upon any officer or agent of the corporation, and 
where the plaintiff is a nonresident of the State suits may be com- 
menced in Uke manner against such corporation in all cases where the 
cause of action accrued within the State, in Michigan;^ action may 
be b^un and tried in any county which the plaintiff shall designate, 
m Mnnesota; * a foreign corporation may sue and be sued before any 
court in the State, in Mississippi;' suits against corporations shall 
be commenced either in the county where the cause of action accrued, 
or in any county where such corporation shall have or usually keep 
an office or an agent for the transaction of their usual and customary 
business, in Missomi;* a foreign corporation shall be deemed and 
taken to be a corporation of the State for the purpose of jurisdiction, 
and shall be subject to the jurisdiction of the courts of the State, and 
may sue and be sued therein in the mode and manner that is, or may 
be, by law directed in the case of domestic corporations, in Montana; * 
an action against a foreign corporation may be brought in the superior 
court of any county in which the cause of action arose or in which it 
usually did business, or in which it has property, or in which the 
plaintiffs, or either of them, shall reside, by a resident of the State 
for any cause of action, or by a plaintiff not a resident of the State 
when the cause of action shall have arisen or the subject of the action 
shall be situated within the State, in North CaroUna; • an action other 
than those affecting real estate or for the recovery of fines against a 
foreign corporation may be brought in any county in which there is 
property of or debts owing to the corporation of where it is found, or 
where the cause of action or some part thereof arose, in Ohio;^ a suit 
may be maintained against a foreign corporation in the county where 
an agent of such corporation may be foimd, or in the county of the 
residence of the plaintiff, or in the county where the cause of action 
may arise, in Oklahoma;' foreign corporations may sue and be sued 
in the same manner as domestic corporations in any court of the 
State having jurisdiction over the subject matter, in Rhode Island; • 
an action against a foreign corporation may be brought in the circuit 
court (a) by a resident of the State for any cause of action; (6) by a 

1 Sec t3521, Howell's Ann. Stats., 1913. A traveling salesman is an agent of a foreign corporation within 
the meaning of the act authorizing service of process in a suit upon any agent of the corporation. Ryerson 
V. Wayne Circuit Judge. 114 Mich., 352 (1897). 

«Sec. 7721. Gen. Stats., 1913. 

•Sec. 901, Code, 1906, and sec. 919, as amended by ch. 123, Laws, 1908. Foreign corporations may sue 
and be sued in Mississippi in transitory actions, just like individual nonresidents. Pullman Palaco43ar Co. 
9. Lawrence, 74 Miss., 782 (1897). 

<Sec. 17o4, Rev. Stats., 1909. 

»8ec. 1, ch. 109, Laws, 1909. 

* Sec. 423, Pell's Revisal, 1908. If a foreign corporation has taken out a license to do business in the State, 
it con not revoke it, nor withdraw from the State to the plaintiffs prejudice. The statute will not cease to 
operate until its debts due to citizens of this State are paid. Fisher v. Traders' Mut. Life Ins. Co., 13a 
N. C, 217 (1904). 

T Sec. 11276, Code, 1910. 

• Sec. 43, Art. IX, Constitution. 
•Ch. 283, Gen. Laws. 1909. 

93376"— 15 ^9 
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plaintiff not a resident of the State when the cause of action shall 
have arisen or the subject of the action shall be situated within the 
State, in South CaroUna.^ A foreign corporation may be sued in any 
court within the State having jurisdiction over the subject matter, in 
any county where the cause of action or a part thereof accrued, or in 
any coimty where it may have an agency or representative, or in the 
county in which its principal office may be situated, or when it has 
no agent or representative in the State, then in the county where the 
plaintiffs, or either of them, reside, in Texas.^ A foreign corporation 
shall have the right to sue and shall be subject to be sued in aU courts 
in like cases as natural persons, in Utah.^ Foreign corporations are 
authorized to sue and be sued in any court having competent juris- 
diction,* and an action may be brought in any coimty where the 
corporation transacts business or transacted business at the time the 
cause of action arose; or in any county where the corporation has an 
office for the transaction of business, or any person resides, upon whom 
process may be served against it, in Washington.*^ An action may 
be brought against a corporation in the circuit court of any coimty 
wherein its principal office is, or wherein it does business, or in any 
coimty wherein the cause of action, or any part thereof, arose, in 
West Virginia.' The circuit court shall have jurisdiction to give 
proper remedies to aU persons injured or damnified or threatened 
with injury or daI^age by any unlawful or illegal act of any foreign 
corporation, or by any violation of any provision of law, and for the 
purpose of enforcing any of the penalties imposed upon it, in Wiscon- 
sin.^ An action other than those affecting real estate and for the 
recovery of fines against a foreign corporation may be brought in 
any county in which there is property of or debts owing to the defendant 
or where such defendant is found, in Wyoming.* Any corporation 
doing business in the State and any person now or hereafter having any 
cause of action against such corporation, arising on contract or tort or 
otherwise, may file suit in any county in the State where the plaintifif 
resides or where said corporation has its principal place of business 
or property, or in any county where said corporation has an agent 
appointed, upon whom service of summons or other process may be 
had; ^ in the event it has failed to appoint an agent, file its articles or 
pay the license fee as required by law, any person having a cause of 
action against it may file suit against it in any coimty in the State, 
and service of summons or any process upon the secretary of state 
shall be sufficient to give jurisdiction of the person to any court in 

1 Sec. 461, Code of CivU Procedure, 1912. 

2 Art. 1830, subd. 28, Rev. Civ. Stats., 1911. 

3 Sec. 4, Art. XII, Constitution. 

• Sec. 3720, Rem. & Bal. Code, 1910. 

6 Sec. 206, Rem. & Bal. Code, 1910. Service upon a purser and wharfinger as agents of a foreign cot- 
poration, at Vancouver, where the corporation received and discharged freight, wa5 held sufficient. 
Sievers v. Dalles P. & A. Nav. Co., 24 Wash., 302 (1901). 

• Sees. 4734, 4735, Code, 1913. 
' Sec. 1770e, Stats., 1913. 

8 Sec. 4348, Comp. Stats., 1«10. 

• Sec. 1, ch. 26, Laws, 1910 and 1911. 
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the State having jurisdiction of the subject matter;^ and in the 
event that its charter be revoked suit against it may be filed in any 
county of the State and service of summons or other process upon the 
secretar}'^ of state shall be sufficient to give jurisdiction of the person 
to any court in the State having jurisdiction of the subject matter, 
and jurisdiction is conferred upon any court having jurisdiction of 
the subject matter sitting in any county in the State, whether it be 
the county where the secretary of state is served or resides or ebe- 
where in the State, in Oklahoma.^ 

POWER OF EMINENT DOMAIN. 

The right to acquire land by condemnation under the power of 
eminent domain has been granted to certain classes of foreign 
corporations in some States.' Foreign corporations complying 

» Soc. 2, ch. 26, Laws, 1910 and 1911. 

»Sec. 3, ch. 26, Laws, 1910 and 1911. 

> By the use of the words "any corporation'' the legislature did not intend to confer power of eminent 
domain upon foreign corporations. Chestatee Pyrites Co. v. Cavenders Creek Gold Mining Co., 119 Oa., 
354,356(1904). 

Foreign corporation can exercise power of eminent domain only when such power is delegated to it by 
the legislature, notwithstanding such power be granted by the corporation's charter. HI. State Trust 
Co. I?. St. Louis, L M. & S. Ry. Co., 208 ni., 419 (1904). 

Fweign telephone company can not exercise right of eminent domain in Louisiana under law extending 
sQch rights to corporations of that class from other States, where its charter limits it to certain counties of 
the home State. Southwestern Telephone Co. v. Kansas City S. & O. R. Co., 106 La., 601 (1902). 

Foreign railroad company purchasing domestic road must have assent, express or implied, of the legisla- 
ture, to exercise right of eminent domain. Abbott v. New York <Sc N. E. R. Co., 145 Mass., 450 (1888). 

Statutory provision granting certain power of eminent domain to "all telephone companies" held to 
include foreign, notwithstanding another statutory provision granting similar power and confined to 
companies "chartered under the laws of this State." Cumberland Tel. & Tel. Co. v. Yasoo & Miss. Valley 
R.(3o., 90 Miss., 686 (1907). 

Under statute that foreign corporations "shall have no other or greater power" than domestic, a foreign 
corporation was held to possess same power of eminent domain as domestic although it might not possess 
itin the State of incorporation. Southern Illinois & Mo. Bridge Co. v. Stone, 174 Mo., 1, 30, 31 (1903). 

Right of eminent domain was granted to domestic railroad companies by statute. This was held to be 
an implied denial of that right to foreign raih-oad companies. Holbert v. St. Louis, K. C. & N. R. Co., 
45 Iowa, 23, 26 (1876); see also State v. Scott, 22 Nebr., 628, 641 et seq. (18S8). 

By virtue of sec. 8, Art. XI, of the State constitution prohibiting foreign cori>orations from exercising 
right of eminent domain, a foreign railroad company must be domesticated before being entitled to exercise 
such right (State v. Scott, 22 Nebr., 628, followed), Trester r. Missouri Pac. Ry. Co., 23 Nebr., 242 (1888); 
but this provision of the constitution does not prevent the exercise of eminent domain by a corporation 
formed by consolidation of a foreign and a domestic railroad company pursuant to sec. 114, chap. 16 Comp. 
Stats., 1887, providing for consolidations. State v. C. B. & Q. R. Co., "25 Nebr., 156, 159-163 (1888). 

The term "all existing corporations" in statute includes foreign railroad corporations. By subsequent 
legislation the State may enlarge the powers of eminent domain already granted to a foreign railroad 
company. The constitution does not limit the legislature in this respect. The public interest demands 
that the foreign corporation have the same powers as domestic. New York, N. H. & H. R. Co. v. Welsh, 
143 N. Y., 411, 415, 416 (1894). 

State law authorizing any person or corporation to construct lines and wires, etc., implies the power of 
eminent domain and extends to foreign corporations which have complied with terms of admission. 
Northwestern Electric Co. v. Zimmerman, 67 Oreg., 150, 152 (1913). 

The legislature, by providing that a foreign corporation may become an owner of lands in the State 
thereby enabled a foreign corporation owning and operating a silica rock quarry to take advantage of the 
right of eminent domain, granted by other statutes to certain owners of land, to construct a railroad in 
connection with their business. Warren Silica Co.'s Petition, 21 Pa. Dist., 367, 360 (1911). 

Foreign electric corporations may condemn lands in South Carolina if domesticated there, notwithstand- 
ing they may lack that power in State of creation. Southern Power Co. v. Walker, 89 S. C, 84 (1911). 

Where foreign corporation is placed on same footing as domestic it can not acquire property by con- 
demnation at a point where it had already exceeded the statutory limit provided for domestic corjMrations. 
White V. Kansas City & M. Ry. & Bridge Co., 101 Tenn., 95 (1898). 

Foreign corporation granted permission to enter State may exercise right of eminent domain by virtue of 
general statutory provision conferring all privileges of domestic corporations. San Antonio & A. P. R. 
Co. V. S. W. Tel'. & Tel. Co., 93 Tex. 313, 322 (1900); Gulf C. & S. F. Ry. Co. v. S. W. Tel. & Tel. Co., 25 
Tex. Civ. Appeals, 488, 490 (1901). 

The legislature may select the agencies through which it will exercise the right of eminent domain, includ- 
ing foreign corporations. Pittsburgh Hydro-Electric Co. v. Liston. 70 W. Va., 83 (1911). 
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with the law have the same right of eminent domain and the same 
remedies for enforcing such rights as domestic corporations of like 
kind and character, in Alabama; * they shall have all the rights 
and privileges of like domestic corporations, including the right 
of eminent domain, in Idaho; ' they shall have the same powers of 
eminent domain as are granted by law to domestic corporations, in 
Utah; ' in exercising the right of eminent domain foreign corporations 
in the State may acquire real property to the same extent, for the same 
purposes, and in the same manner as domestic corporations, in 
Montana; * corporations having complied with the laws of the State 
as conditions precedent are granted the right of eminent domain 
upon the same terms and conditions as any resident citizen or 
domestic corporation, in Nevada; ^ no foreign corporation which has 
not, in good faith, compUed with the provisions of the law in relation 
thereto and taken out a permit shall possess the right to exercise 
the power of eminent domain, in Iowa; " foreign corporations shall 
not have power to condemn or appropriate private property, in 
Arkansas;^ any corporation may acquire private property for any 
use specified in section 1238 of the Code of Civil Procedure, in 
California; * every corporation organized under the laws of the State, 

1 Sec. 3638, Code, 1907. The power of eminent domain is an attribute of sovereignty and is absohrte 
except as restrained by the constitution. Where the use for which property is sought to be condemned is 
public, the judgment of the legislature as to the expediency of authorizing the exercise of the power is 
conclusive and will not be considered by the courts. The policy of a statute is of no concern to the courts. 

The State may authorize a foreign corporation, lawfully empowered to promote a public use, to exercise 
the right of eminent domain, and may confer the right to take the property of a corporation already con- 
denmed under the power of eminent domain. Alabama Interstate Power Co. v, Mt. Vernon- Woodberry 
Cotton Duck Co., 65 So., 287 (Ala. 1914). 

Unless prohibited by the State constitution the legislature may empower foreign corporation to exerdae 
eminoit domain, although public uses in another State may be incidentally promoted. Columbus Water 
Works Co. V. Long, 121 Ala., 245 (1898). 

'Sec. 2792, Rev. Codes, 1908. 

' Chap. 20, Laws, 1909. 

4 Sec. 4420, Rev. Codes, 1907. A foreign corporation, authorized by the laws of the State In which it is 
organized, and by its charter, to build a dam across the Missouri River in Montana, and malTitain and 
operate an electric power plant in connection therewith, is neither by the constitution cor laws of this State 
clothed with the right of eminent domain. Helena Power Transmission Co. v. Spratt, 35 Mont., 108 (1907). 

6 Sec. 6629, Rev. Laws, 1912. 

• Sec. 163S, Code, 1897. Under an earlier law it was held that the right of eminent domain is oonfened 
upon corporations organized under the laws of this State, and is by implication, denied to foreign corpora- 
tions. Holbert v. St. L. K. C. & N. R. Co., 45 Iowa, 23, 26 (1876). 

Although foreign corporations are by implication denied the right of eminent domain (see Holbert v. 
St. L. K. C. <& N. R. Co., above), nevertheless a foreign corporation authorized by its charter to supply 
water for municipal purposes may be authorized to exercise such right by a city of the domestic State 
under a State statute permitting cities to exercise it for the construction and operation of water works. 
Nor is the operation of such charter provision confined to the State ol incorporation of the company. Dodge 
V. Council Bluffs, 67 Iowa, 660 (1881). 

'Sec. 11, Art. Xn, Const.; sec. 824, Kirby's Digest, 1904. Unless prohibited by its constltutiwi one 
State may adopt a corporation of another State and constitute it its own, thus giving it the right of eminent 
domahi. Russell v. St. Louis S. W. Ry. Co., 71 Ark., 451, 454, 456 (1903). 

« Sees. 14 and 1001, Civil Code, 1909. No person or corporation can ex«rcise the power of eminent dtmain 
even in aid of a recognized public use, unless there is a statute expressly or impliedly conferring up<m them 
that power. Under a statute authorizing " any person" to acquire property by condemnation for certain 
public uses, a foreign corporation fails within the term ''any person." San Joaquin ii Kings River Oansl 
&. Irr. Co. V. Stevhison 164 Cal., 221 (1912) 

A foreign corporation which has complied with the laws of the State governing its right to do business 
herein, may exercise the right of eminent domain. The law does not contemplate that such corporatiant 
organized to render public service must first be engaged in such service, before its right to condemn prop* 
•rty accrues. Deseret Water, Oil <& Irr. Co. v. State, 167 Cal., 147 (1914). 
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and legally doing business under the laws of the State, shall have power 
and is authorized to enter upon any land for irrigation, mining, or 
water purposes, and to take, hold, and appropriate so much real 
property as may be necessary for the location, construction, and 
convenient maintenance and use of reservoirs, drains, flumes, ditches, 
canals, or electric power transmission lines .owned by such corpora- 
tion, in Wyoming.* 

PROTECTION OF DOMESTIC CREDITORS. 

Statutes exist in some States, the purpose of which is the protection 
of domestic creditors.^ Thus no foreign corporation shall be permit- 
ted to mortgage, pledge, or otherwise encumber its real or personal 
property situated in the State to the injury Or exclusion of any 
citizen, citizens, or corporations of the State who are creditors of 
such foreign corporation, and no mortgage by any foreign corpora- 
tion, except railroad and telegraph companies, given to secure 
any debt created in any other State, ^hall take effect as against any 
citizen or corporation of the State until all its liabihties, due to 
any person or corporation in the State at the time of recording 
such mortgage, have been paid and extinguished, in Colorado, ^ 
Illinois, * Missouri, * and New Mexico, • provided, that if any foreign 
corporation, other than those expressly mentioned herein, intending 

1 Sec. 3874, Comp. Stats., 1910. In the matter of exercising the power of eminent domain the several 
States are distinct and independent of each other, respectively, possessing and exercising the pow«r for 
their own purposes or their own public welfare. The eminent domain in any sovereignty exists only for 
its own purposes, and a foreign corporation duly authorized to do business in the State has no authority 
to condemn land in the State for a headgate and ditch, as a part of an irrigation system, for the reclamation 
of lands wholly in another State. Grover Irrigation & Land Co. v. Lovella Ditch Reservoir & Irrigation 
Co., 131 Pac., 43 (1913). 

' Requirement held valid that foreign building and loan association maVe a deposit, as a condition of 
the right to do business in the State, which, on the appointment of a receiver, shall be paid to him to be 
distributed among the resident creditors and shareholders. All creditors of a corporation, wherever residing, 
are entitled, in case of insolvency, to have the general assets distributed among them upon principles of 
perfect equality. People v. Granite State Provident Assn., 161 N. Y., 492, 495, 497 (1900). 

Foreign creditors can not be excluded in administering assets of foreign corporation within the State. 
There is a vast difference between protecting domestic creditors and sequestrating to them exclusively 
assets which ought in justice to be administered for the benefit of all creditors. Wilson v. Keels, 54 S. C, 
645, 555 (1898). 

The State has the power to require a foreign building and loan association, as a condition precedent to 
doing business in the State, to deposit securities for the redemption of obligations to persons residing in 
the State. Lewis v, Amer. Sav. & Loan Assn., 98 Wis., 203 (1898); see also MacMurray v. Sidwell, 155 Ind., 
580 (1900) differentiating the Lewis case. 

The courts have no right to favor domestic creditors In the distribution of assets, but such distribution 
must be made upon the principle that equality is equity. The securities deposited in New York, as a 
condition of the company's right to transact business in the State, are upon a different ground and are 
in the nature of a fund held in trust for the benefit of domestic creditors and shareholders of the foreign 
corporation. People v. Granite State Provident Association, 161 N. Y., 492 (1900). 

The legislature has power to protect citizens of the State against irresponsible foreign corporations, by 
requiring a deposit of securities in trust for the redemption of their obligations to resident creditors, as a 
condition precedent to transacting business in the State. Lewis v, American Savings and Loan Associa- 
tion, 98 Wis., 203 (1898). 

»Bec. 1057, Mills' Ann. Stats., 1912. 

«Sec. 67d, ch. 32, Kurd's Rev. Stats., 19ia. 

'Sec. 3037, Rev. Stats., 1909. 

•Sec. 101, ch. 79, Laws, 1905. 
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or desiring to mortgage its property for any debt created or intended 
to be created in any other State, shall give notice thereof, by publica- 
tion in the county where the property is located, or if no newspaper 
is published within said county, by posting notices therein in public 
places requesting all citizens and corporations of the State having 
any claims or demands against said foreign corporation to file same, 
duly verified, with the county clerk of the county wherein the 
property is situated on a specified date, or in case of failure so to 
file such claim or demand then and in such case said mortgage shall 
take effect as against any citizen or corporation of the State who 
shall fail to file his or its claim, ^ and, further, a foreign corporation 
shall not be permitted to effect a reconstruction, by liquidation or 
otherwise, nor shall any reconstruction or liquidation take effect as 
against any citizen of this State, unless all rights, shares, and interests 
of any citizen of this State shall have been or shall be protected and 
the stock interests of any citizen of this State in such corporation 
shall have been or shall be fuUy recognized, and in its original condi- 
tion without diminution in number, amount, or face value, in 
Colorado.^ Creditors who may be residents of the State shall have 
a priority in the distribution of the assets of foreign corporations 
and also a priority in the subjection of the same to the payment 
of debts over all simple contract creditors who are residents of 
any other country or countries, and also over mortgage or judgment 
creditors for all debts, engagements, and contracts which were made 
or owing by said corporation previous to the filing and registration 
of such valid mortgages and the rendition of such valid judgments; 
but all such mortgages and judgments shall be valid and shall con- 
stitute a prior lien on the property on which they are or may be 
charged as against all debts which may be incurred subsequent to 
the date of their registration or rendition, in Tennessee. ' 

1 Sec. 1057, Mills' Ann. Stats., 1912. 

2 Sec. 1060, Mills' Ann. Stats., 1912. Anyone invoking the aid of this statute must show clearly either 
that the mortgage was given to the exclusk>n or injury of a citizen or that the deht was crated out of tiie 
State, and that the debt was at the time due to the citizen. Brittle Silver Co.r. Rust, 10 Colo. App., 463 
(1897). 

* Sec. 2552, Code, 1896. A statute of Tennessee giving creditors of that State priority over those of othw 
states, was held invalid as to citizens of Ohio, but valid as to a corporation in Virginia which had not 
complied with the Tennessee statute regulating the admission of foreign corporations. Blake v. McClang, 
172 U. S., 239 (1898). 

Domestic creditors of insolvent foreign corporation can not be preferred over natural persons who are 
citizens of other States, but may be preferred over corporation of another State which is a creditor. McClung 
V. Embreeville Freehold, Land, Iron & Ry. Co., 103 Tenn., 399 (1899). 

A statutory provision that upon a corporation becoming insolvent its assets shall be a trust fund for 
the benefit of creditors applies to the State assets of a corporation. Inquiry will not be made as to its 
assets outside of Tennessee. Volghtman & Co. v. Southern Railway Co., 123 Tenn., 452, 459 (1910). 
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POWER TO ACQUIRE AND HOLD REAL ESTATE. 

The right of foreign corporations to acquire and hold real estate is 
limited in some jurisdictions and in some denied.^ No corporation 
shall ever be allowed to purchase or lease more than 160 acres of 
agricultural land or more than 640 acres of grazing land, and it shall 
not take, receive, acquire, possess, hold, or own, at any one time, 
more than 320 acres of real estate exclusive of mines and mineral 
land and land necessary or convenient for milling, smelting, reducing, 
or working ores, or for manufacturing or commercial purposes, in 
Arizona; ^ every foreign corporation shall by its corporate name have 
power to acquire and hold lands, tenements, and hereditaments, and 
such property of every kind as shall be necessary for the purpose of 
such corporation, and such other lands, tenements, and heredita- 
ments as shall be taken in payment of or as security for debts due to 
such corporation, and to manage and dispose of the same at pleasure, 
in Arkansas; ' a foreign corporation shall not hold real estate in the 

1 A ccffporation has general power to hold property in States other than where it is incorporated, in theab- 
senceof statutwy prohibition. United Lines Tel. Co. v. Boston Safe Deposit <fe T. Co., 147 U. S., 431-447 (1893). 

If a foreign corporation takes and holds title to real estate in a State and thus violates a law of the State 
the state only can challenge the act. Seymour v. Slide & Spur Gold Mines, 153 U. S., 523 (1894). 

If a corporation has acquired the title and possession of real property, its right to hold it can not be ques- 
tioned by a private cit izen. This question is one between the corporation and the government. The State 
alone can question the right in a direct proceeding instituted for this purpose. South 6c N. A. R. Co. v. 
Highland Ave. & B. R. Co., 119 Ala., 105 (1898); Long v. Georgia Pac. Ry. Co., 91 Ala., 519 (1890). 

A f(»reign corporation is not forbidden by law or public policy to hold real estate in Florida. Such cor- 
poration in the absence of such prohibition may acquire, hold and transfer land in the State. Indian 
River Mfg. Co. v. Wooten, 55 Fla., 745 (1908). 

Under a law of 1891, which was repealed in 1901, provision was made for the forfeiture of real estate held 
by certain foreign corporations. It was held that title to real estate held by such corporations was liable 
to be defeated at the instance of the State by an action in its name only. That if the State elected to waive 
a forfeiture by neglect to bring an action therefor, such corporations would continue to hold and enjoy the 
real estate. That the question of its incapacity could not be raised by a private individual. Cmnium 
Inv. Co. V, North American Trust Co., 65 Kan., 50 (1902). 

Restrictions imposed by the charter of a corporation upon the amount of property it may hold, can not 
be taken advantage of collaterally by private persons, but only by the State in a direct proceeding instituted 
for that purpose. Hanson v. Little Sisters of the Poor, 79 Md., 434 (1894); Hagerstown Mfg., Min. & Land 
Imp. Co. V. Keedy, 91 Md., 430 (1900); In re Stickney's WiU, 85 Md., 79 (1897). 

The law provides that foreign corporations may do business within the State and of course they are 
allowed to acquire and hold the necessary property in the State to enable them to prosecute and conduct 
their busfaiess. Day v. Postal Tel. Co., 66 Md., 354 (1887). 

A foreign corp(»:ation has power to take and hold lands in New Hampshire. Lumbard v. Aldrich, 8 
N. H., 31 (1835). 

Foreign corporations may acquire and hold real estate in Vermont. (No statutory provisions.) Clare- 
mont Bridge v. Royce, 42 Vt., 730 (1870); State v. Boston, C. 6i M. R. Co., 25 Vt., 433 (1853). 

Foreign corporations may take bequests of charities under a will made in the State, when and to the 
extent authorized by their charters. University v. Tucker, 31 W. Va., 621 (1888); Wilson v. Perry, 29 
W. Va., 169 (1886). 

A foreign corporation which had not complied with the law leased certain real property and brought an 
action against another who it alleged had imlawfully withheld from it possession of the leased property. 
The defense was interposed that the lease was invalid because given before the corporation had complied 
with the law. . Held on demurrer that the defense was good. Lanz-Owen & Co. v. Garage Equipment 
Mfg. Co., 151 Wis., 555 (1913). 

A conveyance of land in the State to a foreign corporation which has not complied with the law, is not 
merely voidable at the election of the State, but is absolutely void and a nullity and any party in interest 
may take advantage of that fact. Hanna v. Kelsey Realty Co., 145 Wis., 276 (1911). 

«Sec. 11, Art. X, Constitution, and Sec. 2230, Rev. Stats., 1913. 

>Sec. 851, Kirby's Digest, 1904. Where a contract to convey land in Arkansas to a foreign corporation 
empowered to acquire land was consummated outside the State, the deed was valid though the corporation 
at the time was engaged in business in Arkansas without having complied with the law. Rachels v. Stecher 
Cooperage Works, 95 Ark., 6 (1910). 

Whether any particular real property, ot how much, may be necessary to enable a foreign corporation 
to carry on the business for which it was organized, is a matter between the state and such corporation, 
and does not concern third parties. Rachels v. Stecher Cooperage Works, 95 Ark., 6 (1910); Bowman v, 
Traixu>r, 93 Ark., 435 (1910). 
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State except as provided for ''in this act," in Colorado; * may pur- 
chase; hold, mortgage, lease, sell, and convey real and personal estate 
in the State for its lawful uses and purposes, and such real estate and 
other property as it may acquire by way of foreclosure or otherwise 
in payment of debts due such corporation, in Connecticut;' no cor- 
poration or association of which over 50 per cent of stock is or 
may be owned by any person or persons, corporation or corporations, 
association or associations, not citizens of the United States, shall 
hereafter acquire or own any real estate, in the District of Columbia;' 
a foreign corporation shaU not own more than 5,000 acres of land 
except upon condition of becoming a corporation imder the laws of 
the State, except corporations engaged in the business of loaning 
money on real estate security or a corporation holding a lien upon 
real estate to secure the payment of any debt, when said corporation 
is compelled, in order to prevent loss, _to become the purchaser of 
lands covered by a deed or mortgage to secure a loan, in Georgia;* 
shall not hold any real estate except such as may be necessary for 
the proper carrying on of its legitimate business, in Illinois ^ and 

1 Sec. 1057, Mills' Ann. Stats., 1912. The ''act " does not indicate any particular mode of acquiring real 
estate. 

A conveyance of land in Colorado to a Missouri corporation is not void because the corporation has not 
complied with the laws of Colorado as to place of business and api>ointment of agent. Fritts v. Palmer, 
132 U. S., 282 (1880). 

» Sec. 81, ch. 194, Pub. Acts, 1903. 

:Sec. 397, Code, 1911. 

<Sec. 2206, Code, 1911. The State alone is authorized to assert her policy in prohibiting foreign corpora- 
tions from holding 5,000 or more acres of land in the State and the question can not be raised in a contro- 
versy between the corporation and a private citizen. Brown v. Atlanta Railway and Power Co., 113 Ga., 
402 (1901); Jones v. ( emler, 110 Oa., 202 (1900); American Mortgage Co. v. TenniUe, 87 Ga., 28 (1891). 

But this principle has no application to a case where a corporation by its cross bill is seeking the aid of a 
court of equity to enable it to acquire and own lands which by its charter it has no power to acquire. Kohl- 
russ V. Zaclcery, 139 Ga., 625 (1913). 

» Sec. 67d. ch. 32, Hurd's Rev. Stats., 1913. A foreign corporation can not purchase and hold real estate 
in the State, beyond what is necessary im the transaction of its business or the collection of its debts, either 
for its own benefit or in trust for others. Early cases based on statute not now in force. United States 
Trust Co. V. Lee, 73 111., 142 (1874); Starkweather v. American Bible Society, 72 m., 50 (1874); CarroUr. 
East St. Louis, 67 m., 668 (1873). 

Where a corporation may for some purposes acquire and hold title to real estate, it can not be made a 
question by any party, except the State, whether real estate held by it has been acquired tar the authorized 
uses or not. Whether a corporation exceeds its powers in receiving land by gift or devise, is a question 
alone for the State. Hamsher v. Hamsher, 132 ni., 273 (1890). 

Where lands are conveyed to a corp(»:ation forbidden by its charter to hold real estate, the title of tJie 
C(»poration can not be collaterally attacked, but can only be questioned in a direct proceeding by the 
State. Wunderle v. Wunderle, 144 m., 40-64 (1893). 

Before the law cited in text was passed domestic corporations for pecuniary profit were invested wifli 
power and capacity to hold and own so much real estate as might be necessary for the transactions of their 
business, and foreign corporations organized under laws which conferred similar or greater capacity wero 
authorized to acquire real estate in the State so far as the same was necessary tar the transaction of their 
business. Barnes t;. Suddard, 117 ni., 237 (1886). 

If a foreign corporation has power to acquire and hold real estate for any purpose, a deed to it will divest 
the grantor of his title, whether it is acquired for the purpose authorized or not. Barnes v. Suddard, 117 
ni., 237 (1886). 

A corporation not for pecuniary profit may take and hold as much real estate as is necessary for the par- 
poses of its organization, and if the organization of a particular corporation is authorized by law and the 
holding of real estate is necessary for the purposes of its organization, its power to hold real estate can not 
be questioned in a collateral proceeding. Hossack v. C ttawa Development Asso., 244 111., 274 (1910). 

A foreign corporation not for pecuniary profit, organized for a purpose for which it might be lawfully 
organized in Illinois and having authority to hold real estate in the State of its creation, has the same powos 
in Illinois as if incorporated there, including the capacity to hold real estate. Eaton v. Woman's Home 
Missionary Society, 264 III.. 88 (1914) 
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Indiana.* Corporations organized in any foreign country, or corpora- 
tions organized in this country, the stock of which is owned, in whole 
or in part, by nonresident aliens, shall have the same rights, powers, 
and privileges with regard to the purchase and ownership of real 
estate in the State as are granted to nonresident aliens in section 
2890 of the Code; section 2890 provides that the holder of any hen 
upon or interest in real estate, acquired before or after July 4, 1888, 
is not prevented from taking and holding a vaUd title to the real 
estate in which he has such interest or upon which he has such lien, 
nor is such nonresident aUen prevented from enforcing any lien or 
judgment for any debt or Uabihty which may have been created 
subsequently to said date, or which he may hereafter acquire, nor 
from becoming a purchaser at any sale by virtue of such lien, judg- 
ment, or liabiUty if all real estate so acquired shall be sold within 
10 years after the title shall be perfected in such alien under such sale; 
any real estate owned or held by any nonresident aUen, as provided 
in this and section 2889, and not disposed of as therein required, 
shall escheat to the State, in Iowa; ^ a foreign corporation shall not 
hold any real estate for a longer period than five years, except such 
as may be necessary and proper for the carrying on of its legitimate 
business, in Kentucky;' foreign corporations, other than banking, 
trust, surety, or indemnity, safe deposit, insurance, railroad, street 
railway, telephone, telegraph, gas, electric Ught, heat or power, 
canal, aqueduct or water, cemetery or crematory, or other corpora- 
tions having the right to take or condemn land or to exercise fran- 
chises in public ways, organized for any lawful purpose for which a 
domestic corporation may be organized and having compUed with 
tile provisions of sections 58 and 60, may purchase and hold such real 
estate in the Commonwealth as may be necessary for conducting their 
business, in Massachusetts; * a foreign corporation may, for the pur- 
pose of mining, smelting, or refining ores or metals, acquire and hold 
such real estate as shall be necessary for carrying on the business of 
mining, smelting, or refining ores or metals and for no other purposes, 
provided that any such corporation shall not hold more than 6,000 
acres of land at any one time, in Michigan; * the right and privilege of 

^Sec. 4001, Burns' Ann. Stats., 1914. In the absence of a statute prohibiting it, a foreign corporation 
may acquire and hold real estate. Held former statute did not prohibit such corporation from buying 
real estate at execution sales made on judgments in its favor. Elston v. Piggott, 94 Ind., 14 (1884). 

« Sec. 1641, Supp. to Code, 1907. Whether corporations have power to acquire and hold real estate is a 
question between the corporation and the State and can not be raised by individuals. McKinley-Lanning 
Loan dc Tr. Co. v. Gordon, 113 Iowa, 481 (1901); C, B. & Q. R. Co. v. Lewis, 53 Iowa, 101 (1880). 

•Sec. 667, Carroll's Stats., 1909. At common law corporations have an inherent or resulting right to 
acquire and hold title to land, except so far only as they may be restricted by the objects of their creation 
or the limitations of their charter. Foreign corporations may acquire and hold real estate unless pro- 
hibited by local law. Lathrop v. The Commercial Bank, 8 Dana (Ky.), 114 (1839). 

•Sees. 1, 63, ch. 109, Supp. to Rev. Laws, 1902-1908, pp. 875-895. 

•Sec. 7832, Howell's Ann. Stats., 1913. Among the powers or capacities incident to a corporation at 
common law, without any special mention in their charter, was that of taking, holding, and conveying lands, 
and these incidents still remain even in this country where charters are granted only by the legislature, 
subject only to such restrictions as the legislature has seen fit to impose, by express provision or tacit impli- 
cation. The act of incorporation, in effect, gives to the corporation substantially the powers and faculties 
of a natural person, except as they are in some way restrained by the act of incorporation, or some other 
law of the State creating it. A foreign corporation ^as power to purchase and hold lands in Michigan without 
any statute of the State affirmatively authorizing it. Thompson v. Waters, 26 Mich., 214 (1872). 
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a foreign corporation to transact business and acquire and hold prop- 
erty in this State may be renewed every 30 years, in Minnesota; ^ no 
such corporation shall acquire land in the State after November 2, 1912, 
outside of an incorporated city, town, or village, for agricultural pur- 
poses, except lands acquired through foreclosure of a deed of trustor 
mortgage given to secure a loan or debt, in which case said land must 
not be held longer than 20 years ; provided, a corporation may be lessor 
or lessee for not more than 20 years of as much as 10,000 acres of land 
to be used for agricultural purposes, in Mississippi;* may acquire 
and hold real estate within the State but can not hold longer than 
six years except such as is necessary for carrying on its legitimate 
business, in Missouri; ' a foreign corporation may acquire real estate 
in this State under the right of eminent domain to the same extent, 
for the same purposes, and in the same maimer as domestic corpora- 
tions in Montana;* may own real estate within corporate limits of 
cities and towns, but are prohibited from taking title to any other 
real estate except to purchase at a sale to enforce a debt due the 
corporation, and in such case it must be sold within 10 years; but it 
may acquire and hold so much real estate as is necessary for erecting 
and maintaining a manufacturing estabUshment, in Nebraska; * may 
take, hold, and enjoy any real property or any interest in lands 
tenements, or hereditaments within the State as fully, freely, and 
upon the same terms and«conditions as any resident, citizen, person, 

1 Sec. 6207, Gen. Stats., 1913. 

* Ch. 162, Laws, 1912. Before a law, limiting the right of foreign corporations to acquire and hold real 
estate, was passed, held there is no public policy makhig a distinction between the rights of foreign and 
domestic corporations as to ownership of lands in the State. Nor does comity authorize such a distinctioiL 
Should a foreign corporation own in excess of its capacity, the State alone can raise the question. Taylor v. 
AUiance Trust Co., 71 Miss., 694 (1893). 

* Sec. 3037, Rev. Stats., 1909. That land has been held more than six years is a question that can be 
raised by the State alone. It is a matter that does not concern the individual. Summet v. City Realty & 
Brokerage Co., 208 Mo., 501 (1907). 

A foreign corporation can not take title to real estate situated hi the State, if domestic corporations of the 
same character are prohibited from taking title to land under the same circumstances. Proctor v. Board 
of Trustees of M. E. Church South, and Scarritt Bible & Trahihig School, 225 Mo., 51 (1909). 

The capacity of a corporation to take a conveyance of land can not after the transfer has reached comple- 
tion, be called hi question hi a collateral way, but by the State and not by a private suitor. Connecticat 
Mutual Life Ins. Co. v. Smith, 117 Mo., 261 (1893). 

A corporation organized under the laws of England empowering it to purchase, hold, and operate mining 
lands in the State, may do so, there being nothing in the laws of the State prohibiting it. The Missouri 
Lead Mhihig & Smelting Co. v. Remhard, 114 Mo., 218 (1893). 

The court will not decree specific performance of a contract to convey land to a corporation for purposes 
other than those authorized by its charter. The Pacific R. Co. v. Seely, 45 Mo., 212 (1870). 

« Sec. 4420, Rev. Codes, 1907. 

» Sees. 6273, 6276, Rev. Stats., 1913. A corporation chartered by an act of Congress and incompetent to 
acquire title to land in the State may still maintain a possession adverse to all persons except the State. 
Hanlon v. Union Pac. Ry. Co., 40 Nebr., 52 (1894). 

A conveyance of real estate to a corporation hicompetent to take title thereto is not void but voidable. 
The title of such corporation is valid against everyone but the State and can be divested only in proceedings 
brought by the State for that purpose. Myers v. McGavock, 39 Nebr., 843 (1894); Carlow v. C. Aultman 
& Co., 28 Nebr., 672 (1890); Watts v. Gantt, 42 Nebr., 869 (1894). 

To procure an advantage personal to himself, a director of a foreign corporation can not urge its statutory 
disability to hold real estate where it is authorized to do so by its charter. Contracts under which such 
corporations hold real estate are at most voidable at the suit of the State. Nebraska Power Co. v. Koenig. 
93 Nebr., 68 (1913). 
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or domestic corporation^ in Nevada; * may purchase, hold, and convey 
real and personal estate necessary and proper for the due transaction 
of its authorized business, not exceeding the amount authorized 
by its charter or by statute, and no other, in New Hampshire;' 
may acquire by devise or otherwise, and hold, mortgage, lease, and 
convey real estate in the State for the purpose of prosecuting its 
business or objects, or such real estate as it may acquire by way of 
mortgage or otlierwise in the pajnnent of debts due such corporation; 
provided, the foreign State, Kingdom, or Government under whose 
laws such corporation was created shall not be at the time of such 
purchase at war with the United States, in New Jersey,' New Mex- 
ico,^ and North Carolina,* and provided that it shall be lawful for 
any foreign corporation whatsoever, other than municipal corpora- 
tions, to purdiase and convey, to lease, hold, occupy, and use for the 
purposes of sudi corporation such real estate in the State as may be 
devised or conveyed to it, in New Jersey • and New Mexico; ' may 
acquire and hold such real property in the State as may be necessary 
for its corporate purposes in the transaction of its business in the 
State and convey the same by deed or otherwise in the same manner 
as a domestic corporation,* provided that any foreign corporation 
may purchase at a sale upon the foreclosure of any mortgage held 
by it or upon any judgment or decree for debts due it, or upon any 
settlement to secure such debts, any real property within the State 
covered by or subject to such mortgage, judgment, decree, or settle- 
ment, and may take by devise any real property situated within the 
State and hold the same for not exceeding five years from date of 
such purchase, or from the time when the right to possession thereof 
vests in such devisee, and convey it by deed or otherwise in the same 
manner as a domestic corporation, in New York;* shall not be 
licensed for the purpose of buying, acquiring, trading, or dealing in 
real estate other than real estate located in incorporated cities and 
towns and additions thereto; nor shall any corporation doing business 
in the State buy, acquire, trade, or deal in real estate for any purpose 

1 Sec 9602, RcY. Laws, 1912. A foreign oorporation may h<dd land in Nevada. If it should bold man 
had than ft is legitiinatdy entitled to bold, still individuals will not be protected in trespassing on any 
portiao of sodi land. The Whitman Gold & Silver Mining Co. r. Baker, 3 Nev., 386 (18S7). 

<Sec 8, ch. 148, pab. Stats., 190L 

sSee. 95, p. 1656, Comp. Stats., 1910l 

«8ee. 98, ch. 79, Laws, 19(6. 

* Sec 1193, Pdl's Revisal, 1908. Neitiier domestic nor foreign corporations are prohibited from baying 
land in fbrtheruioe ctf the objects for wfakli they were created. When doabtfnl the qoesticm can be raised 
only by the State. BaroeOo v. Hi4>good, 118 N. C, 712 (1896). 

* Sec 9Sa, p. 1656, Comp. Stats., 19ia 
' Sec 100, ch. 79, Laws, 19(6. 

*Sec 20, as amenrtwl by ch. 68, Laws, 1910. It Is not the public policy of the State to prevent foreign 
eorporatioos from acquiring and holding nal property , if required for the transaction of any lawful 
botsacboorparatiCTs to acquire real property for use ccmnected with the transaction of their business in 
the State mnst first comply with the law and obtain certificate from the secretary of state. Lancaster r 
Amsterdam Imp. Co., 140 N. T., 576 (18»«). 

* Sac 21, Gen. Corporatian Laws, 1909. 
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except such as may be located in such towns and cities and addi- 
tions to such towns and cities, and further, except such as shall 
be necessary and proper for carrying on the business for which it 
was licensed; nor shall it be hcensed to do business in the State for 
the purpose of acting as agent in buying and selling land, provided, 
however, that it shall not be precluded from taking mortgages on 
real estate to secure loans or debts or from acquiring title thereto 
upon foreclosure of such mortgages or in the collection of debts, 
conditioned that they shall not hold such real estate for a longer 
paiod than seven years after acquiring such title, in Oklahoma;^ 
may acquire, hold, use and dispose of, in the corporate name, 
all real estate necessary or convenient to carry into effect the object 
of the incorporation and transaction of its business, and also any 
interest in real estate by mortgage or otherwise as security for 
moneys due to or loans made by such corporation, in Oregon;^ shall 
not acquire and hold any real estate within the commonwealth 
directly, in the corporate name, or by or through any trustee or other 
device whatsoever unless specially authorized to hold such property 
by the laws of the commonwealth,* provided such corporation is 
authorized and empowered to purchase, in its corporate name, at a 
sheriff's or other judicial sale, any real estate upon which such cor- 
poration have or hold any mortgage, judgment, or hen, and to hold, 
lease, or sell and convey the same; provided, however, that any 
real estate, so purchased as aforesaid, shall be sold and conveyed 
within 10 years from date of such purchase;* provided, fur- 
ther, that it may be lawful for certain manufacturing corporations to 
take and hold real estate, necessary and proper for such manufac- 
turing purposes, in Pennsylvania.* No alien or corporation controlled 
by aUens, either in his or its own right or as trustee, cestui que trust, 
or agent, shall own or control, within the limits of the State more 
than 500 acres of land; provided, this shall not apply to land pur- 
chased imder proceedings, either by action or power of sale, to fore- 
close any mortgage hereafter acquired by any aUen or corporation 
controlled by aliens, and shall not be entitled to hold said excess of 

1 Sec. 2, Art XXU, Constitution. Where in an action by a foreign corporation there is an attempt on the 
part of the corporation to acquire title to property vested in an individual, such individual may, under 
the statute of Oklahoma , deny its corporate capa^iity to hold real estate as a defense to its right of reoovery. 
A Kansas corporation organized for the sole purpose of dealing in real estate in Oklahoma, and without 
any right , power, or privilege in the Stat e of its domicile , can not invoke the doctrine of comity in another 
State. Myatt v. Ponca City Land & Imp. Co., 14 Okla., 189 (1904). 

!» Sec. 7172, Lord's Oregon Laws, 1910. 

« Sec. 47, p. 1478, Vol. II , Purdon's Digest, 1903. In a suit by a foreign corporation for price of coal sold, 
the defendants could not raise the question of the right of such corporation to hold leases to the land from 
which the coal was taken. Grant v. Henry Clay Coal Co., 8Q Pa. St., 208 (1876). 

«Sec. 51, p. 1479, Vol. II, Purdon's Digest, 1903. 

» Sec. 1, pp. 1115, 1117, Laws, 1911. In an action in ejectment by a corporation, the deffflidant, a private 
individual, can not avail himself of the defense that a recovery by a corporation would vest in it more land 
than it was entitled to hold. The Commonwealth alone can take advantage of the want of capacity in a 
corporation to take and hold land. Bone v. Delaware & H. Canal Co., 2 Sad. (Fa.), 55 (1886); 5 Atl., 75L 
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land for more than five years without sale of same, unless the comp- 
troller general shall certify that a sale during that time would be 
materially detrimental to the interests of such alien or corporation 
controlled by aUens, in which case such aUen or corporation controlled 
by aliens may hold the land for five years longer upon the same con- 
ditions, in South Carolina.^ No foreign corporation shall take or 
hold any real estate except such as may be necessary and proper for 
its Intimate business, in South Dakota; ^ Foreign corporations may 
purchase, acquire, and hold such real estate, in fee, or any other 
interest less than fee, as they may deem necessary for carrying on 
the business specified in their respective charters, in Tennessee;* are 
authorized and empowered to hold, purchase, sell, mortgage, or other- 
wise convey such real and personal estate as the purposes of such 
corporation may require, and also take, hold, and convey such other 
property, real, personal, or mixed, as may be requisite for such 
corporation to acquire in order to obtain or secure the payment of 
any indebtedness or UabiUty due or which may become due or 
belonging to the corporation, provided that any real estate not nec- 
essary for the purposes of such corporation shall be aUenated within 
15 years from the time of acquisition; and all real estate acquired for 
the purposes of such corporation shall be aUenated within 15 years 
from the expiration of the time for which the permit to do business 
in the State is issued, or if such permit be renewed or such corporation 
be otherwise authorized to carry on business in the State, within 15 
years after the expiration of the time for which such permit is 
extended, or, on ceasing to carry on business within the State, all real 
estate acquired by the corporation shall be aUenated within 15 years 
after the time it shaU so cease to carry on business in the State, in 
Texas; * foreign corporations authorized to manufacture articles or 
materials made from metal, wood, cotton, or wool, or to mine ores or 
coal, may, for purposes of their business, purchase, acquire, lease, sell, 
mortgage, and convey real estate, in fee, and any other interest in 
lands, suitable for their business, not to exceed 10,000 acres in any 
one county, but the limitations as to quantity of land shaU not 
apply to the counties of TazeweU, RusseU, and Buchanan, in Vir- 
ginia; ^ a foreign corporation shall have fuU power and is authorized to 
acquire, purchase, hold, mortgage, seU, or convey, or otherwise dispose 
of, in the corporate name, all real estate or personal property neces- 

1 Sec. 2689, Code, 1912. 

'Sec. 7, art. 17, Constitution. 

'Sec. 2550, Code, lS9d. There is a plain distinction between the acquisition of property and the carrying 
on of business. It would be a strained and unnatural construction xo hold that the mere purdiase of ml 
estate by a foreign corporation was in effect carrying on business in the State. Louisville Property Ca v. 
Nashvifle, 114 Tenn., 213 (1904). 

*Ait 1317, Rev. CW. Stats. There is no law in the State which prohibits foreign corporations from 
purchasing and holding land in the State, if authorized by their charters or the laws under which they were 
created. City of San Antonio v. Salvation Army, 127 8. W., 860 (Tex. Civ. App.) (1910): Lakeview Lund 
Co. V. San Antonio Traction Co., 95 Tex., 252 (1902). 

•Sec. 1103b, Code, 1901 
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sary or convenient to carry into effect the objects and purposes of 
its incorporation, and also any interest in real estate by mortgage or 
otherwise, due to or loans made by such foreign corporation within 
the State, provided that no corporation, a majority of capital stock 
of which is owned by aUens, other than those who in good faith have 
declared their intentions to become citizens of the United States, 
shall acquire the ownership of any lands in the State other than lands 
containing valuable deposits of minerals, metals, iron, coal, or fire clay, 
and the necessary land for mills and machinery to be used in the 
development thereof, and the manufacture of the product therefrom, 
except where acquired under mortgage or in good faith in the ordinary 
course of justice in the collection of debts, in Washington; ^ foreign 
corporations shall, by their corporate name, be capable in law of 
acquiring by purchase, preemption, donation, or otherwise, and holding 
or conveying by deed or otherwise, any real or personal estate what- 
ever, which may be necessary to enable the said company to carry 
on their operations, in Wyoming.^ 

GROUNDS OF REVOCATION OF LICENSE, PERMIT, OR CERTIFICATE. 

Many States have enacted statutes specifying the grounds upon 
which the authority of a foreign corporation to do business within 
the State may or must be revoked. 

Violations of general provisions.^ — If ^ny foreign corporation is 

1 Sec. 3720, Rem. & Bal. Code, 1910. Where an alien corporation has power to hold real estate at all, a 
deed to it in violation of the law will pass a title good against all the world except the State, and one which 
can only be attacked by a direct proceeding upon the part of the State. Oregon Mortgage Co. v. Carstcns, 
16 Wash., ie5 (1896). 

« Sec. 3975, Comp. Stats., 1910. 

* Validity of law providing for the forfeiture of franchise and charter rights of any railroad company to 
a railroad acquired by lease if such lease shall not have been made in accordance with law governing the 
making of such leases was sustained. Louisiana & N. W. R. Co. v. State, 75 Ark., 435 (1905). 

When a foreign corporation has once engaged hi domestic business within the State, the State may not 
thereafter exercise its powers of exclusion or regulation to the destruction of the corporation's propoly or 
its vested coastitutional rights. H. K. Mulford Co. v. Curry, 163 Cal., 276 (1912). 

A permit is not a contract between the State and a foreign corporation that the State wiU not exact further 
conditions. White Sewing Mach. Co. v. Harris, 161 111. App., 122, 127 (1910). 

Franchise of foreign railway company can not be revoked after it has entered the State, with all the rights, 
specifically conferred, of a domestic corporation, for failure to comply with a law subsequently passed 
which law does not by its terms apply to domestic corporations. State v. St. L. & S. F. R. Co., 81 Kans., 
404 (1909). 

If a foreign corporation violates a law of the State enacted after its admission, the license to do business 
may be adjudged forfeited. State v. Oeamery Package Mfg. Co., 110 Minn., 415 (1910). 

A wrongful act which, if committed by a domestic corporation, would render it liable to a forfeiture of its 
cori)orate existence, will render a foreign corporation liable to a forfeiture of its franchise to do businees in 
the State whose laws it violated. State v. Standard Oil Co., Ill Minn., 86 .(1910). 

A foreign corporation doing business in a State merely through comity or acquiescence or under a license 
given without valuable consideration has no contract binding the State not to exercise its power to exclude 
the corporation. State v. L. & N. R. R. Co., 97 Miss., 35 (1910). 

Agent accepting premiums without knowledge that permit of insurance company had been revoked, 
liable to return the premiums. McCutcheon v. Rivers, 68 Mo., 122 (1878). 

Although the only statutory provisions with respect to what a judgment shall be agahist a foreign cor- 
iwration for unlawful acts, are for perpetually restraining it from their further commission, the people are 
entitled also to relief by the cancellation of the company's permit. People v. American Ice (3o., 120 N. Y., 
Suppl., 41 (1909). 

The State may refuse to permit a foreign corporation already doing business within its borders to continue 
such business without complying with such terms as it sees proper to impose. Sandel v. The Atlanta Life 
Ins. Co., 53 S. C, 241 (1898). 
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found by the state auditor to have made an incorrect statement of its 
capital employed in the State, and fails or refuses for 60 days after 
his demand to pay the franchise tax on the capital as f oimd by him 
to be due the State, it shall not be permitted to engage in business 
or to do any act in its corporate capacity in the State at any time 
within five years from the date of such dema*nd, in Alabama; ^ a vio- 
lation of any of the provisions of the act prohibiting foreign corpora- 
tions from declaring dividends except from bona fide surplus shall 
operate as a forfeiture of their right to do and conduct any foreign 
business, in Louisiana ;2 failure to comply with the requirements of 
the act under which it has been admitted shall be sufficient cause for 
revoking the certificate of authority to do business, in Michigan;' 
any corporation failing to have an officer or agent in the State upon 
whom process in all actions or proceedings against it may be served, 
shall be liable to the revocation of its license to do business in the 
State, in North Carolina; * every foreign corporation shall be deemed 
to have forfeited any franchise rights or privileges acquired imder the 
laws of the State if it shall fail, refuse, or neglect to file a certificate 
designating its place of business and naming its agent,* or to pay the 
required fee for filing such statement or any renewal or amendment 
thereof, in Wyoming.* 

Failure to make annual report or pay annual tax, — If the failure to 
make the report and pay the annual franchise tax for 30 days after 
August 10 be willful and intentional the license of any corporation 
so making default may be revoked, in Arkansas;^ at the hour of 4 
o'clock p. m. of the 30th day of November of each year, the right of 
foreign corporations to do business in the State, which have failed 
to pay their annual Ucense tax, together with the penalty for such 
delinquency, shall be forfeited to the State,, in Idaho;* failure to file 
its annual report and pay the fee shall be prima facie evidence that 
such corporation is out of business and shall work a forfeiture of 
the Ucense of such corporation, in Illinois;' a foreign corporation 
shall forfeit its right to do business in the State if it shall fail to make 
the annual report and pay the annual fees and penalty that may 
be due, in lowa;^® failure of any foreign corporation to file its annual 
statement within 90 days from the time provided for filing the same 
shall work a forfeiture of its right or authority to do business in the 
State, in Kansas ;^^ if any corporation neglect or refuse to make and 
file its annual report within the time specified, and shall continue 
in default for 10 days thereafter, its corporate powers shall be sus- 
pended thereafter imtil it shall file such report, in Michigan; " in case 

1 Sec. 3648, Code, 1907. ' Sec. 6882d, Kirby's Digest, Suppl., 1911. 

*8ec. 2, act 241, Laws, 1908. « See. 7, ch. 6, Laws, 1912. 

« Sec. 9650, Howell's Ann. Stats., 1913. » Sees. 67d and 193, ch. 32, Hurd's Ann. Stats., 1913. 

< Sec. 1243, Pell's Revisal, 1908. " Sec. 4, ch. 105, Laws, 1909. 

'Sec. 3973, Comp. Stats., 1910. " Sec. 6, ch. 135, Laws, 1913. 

'Sec. 3974, Comp. Stats.. 1910. « Sec. 9543, HoweU's Ann. Stats. , 1913. 
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it shall f aU to comply with the provisions of law relating to annual 
registration, supervision, and filing of annual reports on or before 
the 1st day of December, its corporate rights and privileges shall 
be forfeited, and the secretary of state shall thereupon cancel the 
certificate or Ucense of such corporation by appropriate entry on 
the margin of the record thereof, whereupon all powers, privileges 
and franchises conferred upon it by its license shall cease and deter- 
mine, and the secretary of state shall notify it by mail, addressed 
to its post-office address as disclosed in his records, that its corporate 
existence and rights in the State have been forfeited and canceled, 
in Missouri;* in case a foreign corporation omits to file its annual 
report and pay its annual Ucense fee and still fails to do so 60 days after 
the secretary of state has notified it of its default by registered letter, 
the secretary of state shall enter upon the records of his office the can- 
cellation of such corporation's certificate to do business in the State, in 
North Dakota;^ for failing to file its annual statement and pay the 
annual fees within the time required it shall forfeit its license and right 
to do business, in Idaho,' Oklahoma,* and Oregon;^ for failure to 
pay the annual tax or penalty it shall forfeit its right to transact any 
business, in Texas* and Utah;^ the failure for two successive years 
to pay its annual registration fee or make its annual report, when 
such failure shall have continued for 90 days after the expiration of 
such two years, shall operate as a revocation and annulment of its 
Ucense to do business, in Virginia;* for failure to make the annual 
report and pay the aimual Ucense tax or penalties, a foreign corpora- 
tion shall be certified as delinquent by the State auditor, ° and pro- 
ceedings shall be instituted by the attorney general, and on failure to 
satisfy a decree or judgment against the corporation based on the 
Ucense tax due the State, if the same be not then and there paid, the 
court shall enter a decree revoking the right and privilege to hold 
property and transact business in the State, in West Virginia; ^° in case 
its annual report is not filed and penalty paid by May 1, its license 
shaU become void, and the secretary of state shall enter such for- 
feiture on the records of his department, in Wisconsin." 

Failure to answer interrogatories or permit examinxition of looks, — 
If any foreign corporation shall refuse to permit the State auditor, or 

1 Sec. 10, Laws, 1913, p. 169. 
sSec. 4518, Comp. Laws, 1913. 
•Sec. 7, ch. 6, Laws, 1912. 
4 Sec. 7642, Rev. Laws, 1910. 

6 Sec. 1, ch. 50, Laws, 1911. 

t Art. 7399, Rev. Civ. Stats., 1911. 

7 Sec. 4, ch. 106, Laws, 1909. 

8 Sec. 157, Art XII, Constitution. 
» Sec. 1263, Code, 1913. 

M Sees. 1263, 1269, Code , 1913. 

" Sec. 1770b, subs. 7f, Stats., 1913. In an action in equity to prevent the insurance commissioner from 
revoking its license for failure to payback license fees, foreign corporation can not plead the failure of the 
State officers to require payment of the fees at the proper time. Travelers' Ins. Co. v. Fricke, 99 Wis., 367 
(1898). 
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such person as may be designated by him, to inspect its books, 
records, and papers when such inspection is demanded by the State 
auditor, it shall not be permitted to transact any business or to do 
any act in its corporate capacity until such inspection is made, in 
Alabama;^ the State may revoke the authority of a foreign corpo- 
ration to do intrastate business if its officers, directors, or manager 
shall fail or refuse to answer and file interrogatories propounded by 
the secretary of state, in Illinois;' corporations maybe restrained 
from carrying on their business if they fail to make retiun to the board 
of commissioners of taxes or refuse to permit examination of books, 
in Rhode Island;* on the failure or refusal of a foreign corporation 
to permit the attorney general or his authorized agents to examine 
any or all of its books or to make copies of same, it shall thereby for- 
feit its right to do business in the State, in Texas;* every foreign 
corporation engaged in manufacturing in the State which shall fail 
upon request of any resident creditor to file with the secretary of 
state, within 60 days, a report showing the capital stock subscribed 
and amount paid in and a list of stockholders and the amount of 
stock held by them, shall forfeit its right to continue to do business 
in the State, in Wisconsin.* 

Failure to observe antitrust statutes.^ — Every foreign corporation 
violating any of the provisions of the antitrust laws of the State is 
denied the right and prohibited from doing any business within the 
State, in Arizona,^ Arkansas,* California,* Colorado,^® Georgia," Indi- 
ana," Montana," Ohio,^* Tennessee," and Texas," and includes officers, 
agents, representatives, or consignees, in Arizona.' Every foreign 

1 See. 3648, Code, 1907. 

«Sec. 67f, Kurd's Rev. Stats., 1913. 

s Sec. 14, ch. 709, Laws, 1912, as amended by ch. 784, Laws, 1912. 

* Art. 1189, Rev. Civil Stats., 1911. 
6 Sec. 1770a, Stats., 1913. 

> A statute of the State of Iowa pndiibiting combinations of insurance companies as to rates, commissions, 
and manner of conducting business, and providing penalties for its violation not unconstitutional. Carroll 
V. Greenwich Insurance Co. of N. Y., 199 U. S., 401 (1905). 

' Sec. 583, Penal Code, 1913. 

B Sec. 1976c, Kirby's Digest, Suppl., 1911. An Illinois cori>oration doing business in Arkansas under a 
permit, was charged with being a member of a trust. The corporation refusing to produce books and 
papers or to answer intorf^atories, the court sustained a default judgment against it for the penalty imx>- 
vided in the act. Hammond Packing Co. v. Arkansas, 212 U. S., 322 (1909). 

• Act 4166. General Laws, 1909. 
» Sec. 4, ch. 161, Laws, 1913. 

u Art. 4, sec. 2, Const, and Laws, 1896, p. 68. 

u Sec. 3890, Bums' Ann. Stats., 1914. 

»» Sec. 8285, Rev. Codes, 1907. 

M Sec. 6394, Code, 1910, as amended by Laws, 1913, p. 424. 

u Sec. 2, ch. 140, Laws, 1903. Statute considered and held valid. There is sufficient basis for the classic 
fication between corporations and natural persons in the fact that corporations can not be subjected to 
imprisonment and natural persons can not be deprived of business or charter rights, or of the power to 
exercise business or diarter rights within the State, through a judgment of oustor. State v. Standard Oil 
Co. of Ky., 120 Tenn., 86 (1907). 

The State legislature has power to prescribe that a foreign corporation violating the State antitrust law 
shall be denied the right to do business in the State, except business of a Federal nature. State v. Schlitz 
Brewhig Co., 104 Tenn., 715 (1900). 

»• Art. 7803, Rev. Civ. Stats., 1912. The judgment of the courts of Texas forfeiting the permit of a Mis- 
souri corporation to do intrastate business m the former State for an alleged violation of a Texas statute 
against trusts, was affirmed. Waters-Pierce Oil Co. v. Texas, 177 U. S., 28 (1900). 

93376*— 15 ^10 
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a foreign corporation to transact business and acquire and hold prop- 
erty in this State may be renewed every 30 years, in Minnesota; * no 
such corporation shall acquire land in the State after November 2, 1912, 
outside of an incorporated city, town, or village, for agricultural pur- 
poses, except lands acquired through foreclosure of a deed of trustor 
mortgage given to secure a loan or debt, in which case said land must 
not be held longer than 20 years ; provided, a corporation may be lessor 
or lessee for not more than 20 years of as much as 10,000 acres of land 
to be used for agricultural purposes, in Mississippi;* may acquire 
and hold real estate within the State but can not hold longer than 
six years except such as is necessary for carrying on its legitimate 
business, in Missouri; ' a foreign corporation may acquire real estate 
in this State under the right of eminent domain to the same extent, 
for the same purposes, and in the same manner as domestic corpora- 
tions in Montana;* may own real estate within corporate limits of 
cities and towns, but are prohibited from taking title to any other 
real estate except to purchase at a sale to enforce a debt due the 
corporation, and in such case it must be sold within 10 years; but it 
may acquire and hold so much real estate as is necessary for erecting 
and maintaining a manufacturing estabUshment, in Nebraska;* may 
take, hold, and enjoy any real property or any interest in lands 
tenements, or hereditaments within the State as fuUy, freely, and 
upon the same terms and«conditions as any resident, citizen, person, 

1 Sec. 6207, Gen. Stats., 1913. 

s Ch. 162, Laws, 1912. Before a law, limiting the right of foreign corporations to acquire and hold real 
estate, was passed, held there is no public policy making a distinction between the rights of foreign and 
domestic corporations as to ownership of lands in the State. Nor does comity authorize such a distinction. 
Should a foreign corporation own in excess of its capacity, the State alone can raise the question. Taylor v, 
AUiance Trust Co., 71 Miss., 694 (1893). 

* Sec. 3037, Rev. Stats., 1909. That land has been held more than six years is a question that can be 
raised by the State alone. It is a matter that does not concern the individual. Summet v. City Realty & 
Brokerage Co., 208 Mo., 501 (1907). 

A foreign corporation can not take title to real estate situated in the State, if domestic corporations of the 
same character are prohibited from taking title to land under the same circumstances. Proctor v. Board 
of Trustees of M. E. Church South, and Scarritt Bible & Trahiing School, 225 Mo., 61 (1909). 

The capacity of a corporation to take a conveyance of land can not after the transfer has reached comple- 
tion, be called in question in a collateral way, but by the State and not by a private suitor. Connecticat 
Mutual Life Ins. Co. v. Smith, 117 Mo., 261 (1893). 

A corporation organized under the laws of England empowering it to purchase, hold, and operate mining 
lands in the State, may do so, there being nothing in the laws of the State prohibiting it. The Missouri 
Lead Mlnhig & Smelthig Co. v. Reinhard, 114 Mo., 218 (1893). 

The court will not decree specific performance of a contract to convey land to a corporation for purposes 
other than those authorized by its charter. The Pacific R. Co. v. Seely, 45 Mo., 212 (1870). 

4 Sec. 4420, Rev. Codes, 1907. 

6 Sees. 6273, 6276, Rev. Stats., 1913. A corporation chartered by an act of Congress and incompetent to 
acquire title to land in the State may still maintain a possession adverse to all persons except the State. 
Hanlon v. Union Pac. Ry. Co., 40 Nebr., 52 (1894). 

A conveyance of real estate to a corporation incompetent to take title thereto is not void but voidable. 
The title of such corporation is valid against everyone but the State and can be divested only hi proceedings 
brought by the State for that purpose. Myers v. McGavock, 39 Nebr., 843 (1894); Carlow v. C. Aultman 
& Co., 28 Nebr., 672 (1890); Watts v, Gantt, 42 Nebr., 869 (1894). 

To procure an advantage personal to himself, a director of a foreign corporation can not urge its statutory 
disability to hold real estate where it is authorized to do so by its charter. Contracts under which such 
corporations hold real estate are at most voidable at the suit of the State. Nebraska Power Co. v. Koenig, 
93 Nebr., 68 (1913). 
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or domestic corporation, in Nevada; ^ may purchase, hold, and convey 
real and personal estate necessary and proper for the due transaction 
of its authorized business, not exceeding the amount authorized 
by its charter or by statute, and no other, in New Hampshire;* 
may acquire by devise or otherwise, and hold, mortgage, lease, and 
convey real estate in the State for the purpose of prosecuting its 
business or objects, or such real estate as it may acquire by way of 
mortgage or otherwise in the payment of debts due such corporation; 
provided, the foreign State, Kingdom, or Grovemment under whose 
laws such corporation was created shall not be at the time of such 
purchase at war with the United States, in New Jersey,^ New Mex- 
ico,* and North Carolina,* and provided that it shall be lawful for 
any foreign corporation whatsoever, other than municipal corpora- 
tions, to purchase and convey, to lease, hold, occupy, and use for the 
purposes of such corporation such real estate in the State as may be 
devised or conveyed to it, in New Jersey • and New Mexico; ^ may 
acquire and hold such real property in the State as may be necessary 
for its corporate purposes in the transaction of its business in the 
State and convey the same by deed or otherwise in the same manner 
as a domestic corporation,* provided that any foreign corporation 
may purchase at a sale upon the foreclosure of any mortgage held 
by it or upon any judgment or decree for debts due it, or upon any 
settlement to secure such debts, any real property within the State 
covered by or subject to such mortgage, judgment, decree, or settle- 
ment, and may take by devise any real property situated within the 
State and hold the same for not exceeding five years from date of 
such purchase, or from the time when the right to possession thereof 
vests in such devisee, and convey it by deed or otherwise in the same 
maimer as a domestic corporation, in New York; • shall not be 
Ucensed for the purpose of buying, acquiring, trading, or dealing in 
real estate other than real estate located in incorporated cities and 
towns and additions thereto; nor shall any corporation doing business 
in the State buy, acquire, trade, or deal in real estate for any purpose 

1 Sec. 3602, Rev. Laws, 1912. A foreign corporation may hold land in Nevada. If it should hold more 
land than it is legitimately entitled to hold, still individuals will not be protected in trespassing on any 
portion of such land. The Whitman Gold & Silver Mining Co. v. Baker, 3 Nev., 386 (1867). 

* Sec. 8, ch. 148, pub. Stats., 1901. 
•Sec. 95, p. 1656, Comp. Stats., 1910. 

* Sec. 99, ch. 79, Laws, 1905. 

' Sec. 1193, Pell's Revisal, 1908. Neither domestic nor foreign corporations are prohibited from buying 
land in furtherance of the objects for which they were created. When doubtful the question can be raised 
only by the State. Barcello v. Hapgood, 118 N. C, 712 (1896). 

< Sec. 95a, p. 1656, Comp. Stats., 1910. 

» Sec. 100, ch. 79, Laws, 1905. 

* Sec. 20, as amended by ch. 68, Laws, 1910. It is not the public policy of the State to prevent foreign 
O(vp<vations from acquiring and holding real property, if required for the transaction of any lawful business, 
but such corporations to acquire real property for use connected with the transaction of their business in 
the State must first comply with the law and obtain certificate from the secretary of state. Lancaster v. 
Amsterdam Imp. Co., 140 N. Y., 576 (1894). 

> Sec. 21, Qen. Corporation Laws, 1909. 
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except such as may be located in such towns and cities and addi- 
tions to such towns and cities, and further, except such as shall 
be necessary and proper for carrying on the business for which it 
was licensed; nor shall it be licensed to do business in the State for 
the purpose of acting as agent in buying and selling land, provided, 
however, that it shall not be precluded from taking mortgages on 
real estate to secure loans or debts or from acquiring title thereto 
upon foreclosure of such mortgages or in the collection of debts, 
conditioned that they shall not hold such real estate for a longer 
paiod than seven years after acquiring such title, in Oklahoma;^ 
may acquire, hold, use and dispose of, in the corporate name, 
all real estate necessary or convenient to carry into effect the object 
of the incorporation and transaction of its business, and also any 
interest in real estate by mortgage or otherwise as security for 
moneys due to or loans made by such corporation, in Oregon;' shall 
not acquire and hold any real estate within the commonwealth 
directly, in the corporate name, or by or through any trustee or other 
device whatsoever unless specially authorized to hold such property 
by the laws of the commonwealth,* provided such corporation is 
authorized and empowered to purchase, in its corporate name, at a 
sheriff's or other judicial sale, any real estate upon which such cor- 
poration have or hold any mortgage, judgment, or hen, and to hold, 
lease, or sell and convey the same; provided, however, that any 
real estate, so purchased as aforesaid, shall be sold and conveyed 
within 10 years from date of such purchase;* provided, fur- 
ther, that it may be lawful for certain manufacturing corporations to 
take and hold real estate, necessary and proper for such manufac- 
turing purposes, in Pennsylvania.* No alien or corporation controlled 
by aUens, either in his or its own right or as trustee, cestui que trust, 
or agent, shall own or control, within the limits of the State more 
than 500 acres of land; provided, this shall not apply to land pur- 
chased imder proceedings, either by action or power of sale, to fore- 
close any mortgage hereafter acquired by any alien or corporation 
controlled by aUens, and shall not be entitled to hold said excess of 

1 Sec. 2, Art XXII, Constitution. Where in an action by a foreign cori>oration there is an attempt on the 
part of the corporation to acquire title to property vested in an individual, such individual may, under 
the statute of Oklahoma , deny its corporate capacity to hold real estate as a defense to its right of recovery. 
A Kansas corporation organized for the sole purpose of dealing in real estate in Oklahoma, and without 
any right , power, or privilege in the Stat e of its domicile , can not invoke the doctrine of comity in another 
State. Myatt v. Ponca City Land & Imp. Co., 14 Okla., 189 (1904). 

« Sec. 7172, Lord's Oregon Laws, 1910. 

* Sec. 47, p. 1478, Vol. H, Purdon's Digest, 1903. In a suit by a foreign corporation for price of coal sold, 
the defendants could not raise the question of the right of such corporation to hold leases to the land from 
which the coal was taken. Grant v. Henry Clay Coal Co. , 8Q Pa . St . , 208 (1876). 

«Sec. 61, p. 1479, Vol. II, Purdon's Digest, 1903. 

• Sec. 1, pp. 1115, 1117, Laws, 1911. In an action in ejectment by a corporation, the defendant, a private 
individual, can not avafl himself of the defense that a recovery by a corporation would vest in It more land 
than It was entitled to hold. The Commonwealth alone can take advantage of the want of capacity In a 
corporation to take and hold land. Bone v. Delaware & H. Canal Co., 2 Sad. (Pa.), 55 (1886); 5 Atl., 75L 
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land for more than five years without sale of same, unless the comp- 
troller general shall certify that a sale during that time would be 
materially detrimental to the interests of such alien or corporation 
controlled by aliens, in which case such alien or corporation controlled 
by aliens may hold the land for five years longer upon the same con- 
ditions, in South Carolina.* No foreign corporation shall take or 
hold any real estate except such as may be necessary and proper for 
its legitimate business, in South Dakota; ^ Foreign corporations may 
purchase, acquire, and hold such real estate, in fee, or any other 
interest less than fee, as they may deem necessary for carrying on 
the business specified in their respective charters, in Tennessee;' are 
authorized and empowered to hold, purchase, sell, mortgage, or other- 
wise convey such real and personal estate as the purposes of such 
corporation may require, and also take, hold, and convey such other 
property, real, personal, or mixed, as may be requisite for such 
corporation to acquire in order to obtain or secure the payment of 
any indebtedness or UabiUty due or which may become due or 
belonging to the corporation, provided that any real estate not nec- 
essary for the purposes of such corporation shall be alienated within 
15 years from the time of acquisition; and all real estate acquired for 
the purposes of such corporation shall be alienated within 15 years 
from the expiration of the time for which the permit to do business 
in the State is issued, or if such permit be renewed or such corporation 
be otherwise authorized to carry on business in the State, within 15 
years after the expiration of the time for which such permit is 
extended, or, on ceasing to carry on business within the State, all real 
estate acquired by the corporation shall be alienated within 15 years 
after the time it shall so cease to carry on business in the State, in 
Texas; * foreign corporations authorized to manufacture articles or 
materials made from metal, wood, cotton, or wool, or to mine ores or 
coal, may, for purposes of their business, purchase, acquire, lease, sell, 
mortgage, and convey real estate, in fee, and any other interest in 
lands, suitable for their business, not to exceed 10,000 acres in any 
one county, but the limitations as to quantity of land shall not 
apply to the coimties of Tazewell, Russell, and Buchanan, in Vir- 
ginia; 5 a foreign corporation shall have full power and is authorized to 
acquire, purchase, hold, mortgage, sell, or convey, or otherwise dispose 
of, in the corporate name, all real estate or personal property neces- 

>8€C. 2689, Code, 1912. 

•Sec. 7, art 17, Constitution. 

'Sec. 2550, Code, 1893. There is a plain distinction between the acquisition of property and the carrying 
on of business. It would be a strained and unnatural construction to hold that the mere purchase of real 
estate by a foreign corporation was in effect carrying on business in the State. I^uisville Property Co. v. 
Nashville, 114 Tenn., 213 (1904). 

*Art. 1317, Rev. Civ. Stats. There is no law in the State which prohibits foreign corporations Irom 
purchasing and holding land in the State, if authorized by their charters or the laws under which they were 
created. City of San Antonio v. Salvation Army, 127 S. W., 860 (Tex. CIv. App.) (1910): Lakeview Land 
Co. p. San Antonio Traction Co., 95 Tex., 252 (1902). 

•Sec. 1103b, Code, 1904 
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sary or convenient to cany into effect the objects and purposes of 
its incorporation, and also any interest in real estate by mortgage or 
otherwise, due to or loans made by such foreign corporation within 
the State, provided that no corporation, a majority of capital stock 
of which is owned by aUens, other than those who in good faith have 
declared their intentions to become citizens of the United States, 
shall acquire the ownership of any lands in the State other than lands 
containing valuable deposits of minerals, metals, iron, coal, or fire clay, 
and the necessary land for mills and machinery to be used in the 
development thereof, and the manufacture of the product therefrom, 
except where acquired under mortgage or in good faith in the ordinary 
course of justice in the collection of debts, in Washington; ^ foreign 
corporations shall, by their corporate name, be capable in law of 
acquiring by purchase, preemption, donation, or otherwise, and holding 
or conveying by deed or otherwise, any real or personal estate what- 
ever, which may be necessary to enable the said company to carry 
on their operations, in Wyoming.^ 

GROUNDS OF REVOCATION OF LICENSE, PERMIT, OR CERTIFICATE. 

. Many States have enacted statutes specifying the grounds upon 
which the authority of a foreign corporation to do business within 
the State may or must be revoked. 

Violations of general provisions.^ — If ^ny foreign corporation is 

1 Sec. 3720, Rem. & Bal. Code, 1910. AVhere an alien corporation has power to hold real estate at all, a 
deed to it in violation of the law will pass a title good against all the world except the State, and one which 
can only be attacked by a direct proceeding upon the part of the State. Oregon Mortgage Co. v. Carstens, 
16 Wash., 165 (1896). 

2 Sec. 3975, Comp. Stats., 1910. 

» Validity of law providing for the forfeiture of franchise and charter rights of any railroad company to 
a railroad acquired by lease if such lea<5e shall not have been made in accordance with law governing the 
making of such leases was sustained. Louisiana & N. W. R. Co. v. State, 75 Ark., 435 (1905). 

When a foreign corporation has once engaged in domestic business within the State, the State may not 
thereafter exercise its powers of exclusion or regulation to the destruction of the corporation's property or 
its vested coastitutional rights. H. K. Mulford Co. v. Curry, 163 Cal., 276 (1912). 

A permit is not a contract between the State and a foreign corporation that the State will not exact forthor 
conditions. White Sewing Mach. Co. v. Harris, 161 111. App., 122, 127 (1910). 

Franchise of foreign railway company can not be revoked after it has entered the State, with all the rights, 
specifically conferred, of a domestic corporation, for failure to comply with a law subsequently passed 
which law does not by its terms apply to domestic corporations. State v. St. L. & S. F. R. Co., 81 Kans., 
404 (1909). 

If a foreign corporation violates a law of the State enacted after its admission, the license to do business 
may be adjudged forfeited. State v. Creamery Package Mfg. Co., 110 Minn., 415 (1910). 

A wrongful act which, if conmiitted by a domestic corporation, would render it liable to a forfeiture of its 
corporate existence, will render a foreign corporation liable to a forfeiture of its franchise to do business in 
the State whose laws it violated. State v. Standard Oil Co., Ill Minn., 86 .(1910). 

A foreign corporation doing business in a State merely through comity or acquiescence or under a license 
given without valuable consideration has no contract binding the State not to exercise its power to exclude 
the corporation. State v. L. & N. R. R. Co., 97 Miss., 35 (1910). 

Agent accepting premiums without knowledge that permit of insurance company had been revoked, 
liable to return the premiums. McCutcheon v. Rivers, 68 Mo., 122 (1878). 

Although the only statutory provisions with respect to what a judgment shall be against a foreign cw- 
poration for unlawful acts, are for perpetually restraining it from their further commission, the people are 
entitled also to relief by the cancellation of the company's permit. People v. American Ice Ck)., 120 N. Y., 
Suppl., 41 (1909). 

The State may refuse to permit a foreign corporation already doing business within its borders to continue 
such business without complying with such terms as it sees proi)er to impose. Sandel v. The Atlanta Life 
Ins. Co., 53 S. C, 241 (1898); 
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found by the state auditor to have made an incorrect statement of its 
capital employed in the State, and fails or refuses for 60 days after 
his demand to pay the franchise tax on the capital as found by him 
to be due the State, it shall not be permitted to engage in business 
or to do any act in its corporate capacity in the State at any time 
within five years from the date of such dema*nd, in Alabama; * a vio- 
lation of any of the provisions of the act prohibiting foreign corpora- 
tions from declaring dividends except from bona fide surplus shall 
operate as a forfeiture of their right to do and conduct any foreign 
business, in Louisiana ;2 failure to comply with the requirements of 
the act imder which it has been admitted shall be sufficient cause for 
revoking the certificate of authority to do business, in Michigan;' 
any corporation failing to have an officer or agent in the State upon 
whom process in all actions or proceedings against it may be served, 
shall be liable to the revocation of its license to do business in the 
State, in North Carolina; * every foreign corporation shall be deemed 
to have forfeited any franchise rights or privileges acquired under the 
laws of the State if it shall fail, refuse, or neglect to file a certificate 
designating its place of business and naming its agent,* or to pay the 
required fee for filing such statement or any renewal or amendment 
thereof, in Wyoming.* 

Failure to make annual report or pay annual tax, — If the failure to 
make the report and pay the annual franchise tax for 30 days after 
August 10 be willful and intentional the license of any corporation 
80 making default may be revoked, in Arkansas;^ at the hour of 4 
o'clock p. m. of the 30th day of November of each year, the right of 
foreign corporations to do business in the State, which have failed 
to pay their annual license tax, together with the penalty for such 
delhiquency, shall be forfeited to the State,, in Idaho;* failure to file 
its annual report and pay the fee shall be prima facie evidence that 
such corporation is out of business and shall work a forfeiture of 
the license of such corporation, in Illinois;' a foreign corporation 
shall forfeit its right to do business in the State if it shall fail to make 
the annual report and pay the annual fees and penalty that may 
be due, in lowa;^® failure of any foreign corporation to file its annual 
statement within 90 days from the time provided for filing the same 
shall work a forfeiture of its right or authority to do business in the 
State, in Kansas;" if any corporation neglect or refuse to make and 
file its annual report within the time specified, and shall continue 
m default for 10 days thereafter, its corporate powers shall be sus- 
pended thereafter imtil it shall file such report, in Michigan; " in case 

» Sec. 3648, Code, 1907. ' Sec. 6882d, Kirby's Digest, Suppl., 1911. 

«Sec. 2, act 241, Laws, 1908. «Sec. 7, ch. 6, Laws, 1912. 

« Sec. 9660, Howell's Ann. Stats., 1913. » Sees. 67d and 193, ch. 32, Kurd's Ann. Stats., 1913. 

* Sec. 1243, PeU's Revisal, 1908. w Sec. 4, ch. 105, Laws, 1909. 

6 Sec. 3973, Comp. Stats., 1910. » Sec. 6, ch. 135, Laws, 1913. 

•Sec. 3974, Comp. Stats.. 1910. » Sec. 9543, HoweU's Ann. Stats.. 1913. 
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it shall f aD to comply with the provisions of law relating to annual 
registration, supervision, and filing of annual reports on or before 
the 1st day of December, its corporate rights and privileges shall 
be forfeited, and the secretary of state shall thereupon cancel the 
certificate or license of such corporation by appropriate entry on 
the margin of the record thereof, whereupon all powers, privileges 
and franchises conferred upon it by its hcense shall cease and deter- 
mine, and the secretary of state shall notify it by mail, addressed 
to its post-ojfice address as disclosed in his records, that its corporate 
existence and rights in the State have been forfeited and canceled, 
in Missouri;* in case a foreign corporation omits to file its annual 
report and pay its annual hcense fee and still fails to do so 60 days after 
the secretary of state has notified it of its default by registered letter, 
the secretary of state shall enter upon the records of his office the can- 
cellation of such corporation's certificate to do business in the State, in 
North Dakota; 2 for failing to file its annual statement and pay the 
annual fees within the time required it shall forfeit its hcense and right 
to do business, in Idaho,' Oklahoma,* and Oregon,** for failure to 
pay the annual tax or penalty it shall forfeit its right to transact any 
business, in Texas* and Utah;' the failure for two successive years 
to pay its annual registration fee or make its annual report, when 
such failure shall have continued for 90 days after the expiration of 
such two years, shall operate as a revocation and annulment of its 
hcense to do business, in Virginia;* for failure to make the annual 
report and pay the annual hcense tax or penalties, a foreign corpora- 
tion shall be certified as delinquent by the State auditor, ^ and pro- 
ceedings shall be instituted by the attorney general, and on failure to 
satisfy a decree or judgment against the corporation based on the 
hcense tax due the State, if the same be not then and there paid, the 
court shall enter a decree revoking the right and privilege to hold 
property and transact business in the State, in West Virginia ;^° in case 
its annual report is not filed and penalty paid by May 1, its license 
shall become void, and the secretary of state shall enter such for- 
feiture on the records of his department, in Wisconsin." 

Failure to answer interrogatories or permit examin/ition of hoois,— 
If any foreign corporation shall refuse to permit the State auditor, or 

1 Sec. 10, Laws, 1913, p. 169. 
«Sec. 4518, Comp. Laws, 1913. 
•Sec. 7, ch. 6, Laws, 1912. 
<8ec. 7642, Rev. Laws, 1910. 

6 Sec. 1, ch. 50, Laws, 1911. 

< Art. 7399, Rev. Clv. Stats., 1911. 

7 Sec. 4, ch. 106, Laws, 1909. 
«Sec. 157, Art XII, Constitutton. 
• Sec. 1263, Code, 1913. 

10 Sees. 1263, 1269, Code, 1913. 

" Sec. 1770b, subs. 7f , Stats. , 1913. In an action in equity to prevent the insurance commissioner from 
revoking its license for failure to pay back Ucense fees, foreign corporation can not plead the failure of the 
State officers to require payment of the fees at the proper time. Travelers* Ins. Co. v. Fricke, 99 Wis., 387 
(1898). 
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such person as may be designated by him, to inspect its books, 
records, and papers when such inspection is demanded by the State 
auditor, it shall not be permitted to transact any business or to do 
any act in its corporate capacity imtil such inspection is made, in 
Alabama;^ the State may revoke the authority of a foreign corpo- 
ration to do intrastate business if its oificers, directors, or manager 
shall fail or refuse to answer and file interrogatories propoimded by 
the secretary of state, in Illinois ;2 corporations maybe restrained 
from carrying on their business if they fail to make return to the board 
of commissioners of taxes or refuse to permit examination of books, 
in Rhode Island ;3 on the failure or refusal of a foreign corporation 
to permit the attorney general or his authorized agents to examine 
any or aU of its books or to make copies of same, it shall thereby for- 
feit its right to do business in the State, in Texas;* every foreign 
corporation engaged in manufacturing in the State which shall fail 
upon request of any resident creditor to file with the secretary of 
state, within 60 days, a report showing the capital stock subscribed 
and amoimt paid in and a list of stockholders and the amoimt of 
stock held by them, shall forfeit its right to continue to do business 
in the State, in Wisconsin.* 

Failure to observe antitrust statutes.^ — Every foreign corporation 
violating any of the provisions of the antitrust laws of the State is 
denied the right and prohibited from doing any business within the 
State, in Arizona,' Arkansas,* California,* Colorado,^® Georgia,^^ Indi- 
ana," Montana," Ohio,^* Tennessee," and Texas," and includes officers, 
agents, representatives, or consignees, in Arizona.' Every foreign 

» Sec. 3648, Code, 1907. 

»Sec. 67f, Kurd's Rev. Stats., 1913. 

* Sec. 14, ch. 769, Laws, 1912, as amended by ch. 784, Laws, 1912. 

* Art. 1189, Rev. Civil Stats., 1911. 
6 Sec.l770a, Stats., 1913. 

< A statute of the State of Iowa prohibiting combinations of insurance companies as to rates, commissions, 
and manner of conducting business, and providing penalties for its violation not unconstitutional. Carroll 
V. Greenwich Insurance Co. of N. Y., 199 U. S., 401 (1905). 

» Sec. 583, Penal Code, 1913. 

"Sec. 1976c, Kirby's Digest, Suppl., 1911. An Illinois corporation doing business in Arkansas under a 
permit, was charged with being a member of a trust. The corporation refusing to produce books and 
papers or to answer interrogatories, the court sustained a default judgment against it for the penalty pro- 
vided in the act. Hammond Packing Co. v. Arkansas, 212 U. S., 322 (1909). 

» Act 4166, General Laws, 1909. 

w Sec. 4, ch. 161, Laws, 1913. 

" Art. 4, sec. 2, Const, and Laws, 1896, p. 68. 

u Sec. 3890, Bums' Ann. Stats., 1914. 

w Sec. 8285, Rev. Codes, 1907. 

M Sec. 6394, Code, 1910, as amended by Laws, 1913, p. 424. 

» Sec. 2, ch. 140, Laws, 1903. Statute considered and held valid. There is sufficient basis for the classi- 
fication between corporations and natural persons in the fact that corporations can not be subjected to 
imprisonment and natural persons can not be deprived of business or charter rights, or of the power to 
exercise business or charter rights within the State, through a judgment of ouster. State v. Standard Oil 
Co. of Ky., 120 Tenn., 86 (1907). 

The State legislature has power to prescribe that a foreign corporation violating the State antitrust law 
shall be denied the right to do business in the State, except business of a Federal nature. State v. Schlitz 
Brewing Co., 104 Tenn., 715 (1900). 

!• Art. 7803, Rev. Civ. Stats., 1912. The judgment of the courts of Texas forfeiting the permit of a Mis- 
souri corporation to do intrastate business in the former State for an alleged violation of a Texas statute 
against trusts, was aflarmed. Waters-Pierce Oil Co. v. Texas, 177 U. S., 28 (1900). 

93376'— 15 ^10 
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corporation violating any of the provisions of the general statutes 
prohibiting combinations or trusts between persons or corporations 
made with a view to, or intending to, prevent, hinder, or obstruct the 
lawful sale in the State, of beef or other fresh meat of cattle or any 
other edible animal raised, fattened, or fed in the State, or any other 
beef or fresh meat, or with a view to, or tending to prevent, hinder, 
or obstruct the lawful sale of any cattle or other edible animal in the 
State, or which shall tend to monopolize or control the sale or price 
of beef or other fresh meat in the State, is denied the right to do and 
is prohibited from doing business in the State, in Florida.^ Any 
corporation twice adjudged to have violated the antitrust statute by 
final judgment of any court having jurisdiction of the question in any 
civil suit or proceeding in which the corporation was a party, which 
shall thereafter violate said statute, or fail to make returns as re- 
quired, shall no longer be allowed to engage in business in the State, 
provided such prohibition shall only be enforced after such cor- 
poration shall have been enjoined against further engaging in such 
business, in Idaho. ^ If any corporation fails or refuses to make an 
affidavit declaring that it is not a member or a party to any pool, 
trust, or combination, as required by the antitrust statutes, its right 
to do business in the State may be revoked, in Illinois; ^ if any cor- 
poration authorized to do business in the State is found guilty of 
unfair discrimination, within the terms of the act, it shall be the duty 
of the secretary of state to immediately revoke the permit of such 
corporation to do business in the State, in Iowa; * if any foreign cor- 
poration is guilty of unfair discrimination within the meaning of the 
act, its permit to do business in the State may be immediately for- 
feited, in Kansas ^ and Wyoming; • if any corporation or any oJEcer, 
agent, or receiver of any such corporation is foxmd guilty of unfair 
discrimination, as defined by the act, its permit or license to do 
business in the State may be revoked, in Louisiana; ' if any foreign 
corporation is found guilty of any violation of the act to prohibit 
discrimination in the sale of conmiodities, such finding shall cause a 
forfeiture of all privileges and rights conferred upon the corporation 
by general or special law of the Commonwealth and shall bar its right 
to do business, in Massachusetts.^ Any foreign corporation organ- 
ized for the purpose and with the intent of establishing and maintain- 
ing or of attempting to estabhsh and maintain a monopoly of any 
tradC; pursuit, avocation, profession, or business, is prohibited from 
doing business in the State, in Michigan.* In case any corporation 

1 Sees. 3160, 3161, Gen. Stats., 1906. « Sec. 2, ch. 62, Laws, 1911. 

« sec. 7, ch. 215, Laws, 1911. » Sec. 6, act 128, Laws, 1908. 

•Sec. 269h, ch. 38, Kurd's Rev. Stats., 1913. «Sec. 8, ch. 651, Laws, 1912. 

<Sec. 6, ch. 169, Laws, 1906. »Sec. 2946, Howell's Ann. Stats., 1918 

^^ec. 5163, Gen. Stats., 1909, Dassler. 
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shall violate any of the provisions of section 8973,^ or shall in any way 
assist in carrying out any of the purposes of an illegal pool, trust 
agreement, combination, or understanding, in addition to the pen- 
alties imposed upon the members thereof, by said section, it shall 
thereafter be prohibited from continuing its business, in Minnesota.' 
In case a foreign corporation violates the antitrust statute its right or 
license to do business in the State may be forfeited, in Miasisaippi;* 
for failure to make and file with the secretary of state, as required by 
law, an affidavit setting forth that it has no part of its business in or 
with any trust, combination, or association, in violation of the laws 
of the State relating to pools, trusts, and combinations, the corporate 
rights and privileges of such corporation may be forfeited, in Mis- 
souri.* If a foreign corporation is guilty of unfair discrimination, 
as defined by the act, its permit may be revoked, in Montana,^ 
Nebraska,* Oklahoma,^ and Utah,* and it may be permanently 
enjoined from transacting business in the State, in Montana,^ Ne- 
braska,* and Utah.* In case a foreign corporation violates the 
antitrust statute, it shall be denied the right of and prohibited from 
doing business in the State, and the authority granted authorizing it 
to do business in the State, shall cease and become void, in North 
Dakota; • any foreign corporation which shall violate any of the pro- 
visions relating to pools, combinations, and monopolies, shall thereby 
forfeit its right and privilege thereafter to do any business in the 
State, in South Carolina;^® any foreign corporation which shall 
violate any of the provisions of the antitrust act shall, in addition to 
the penalties therein provided, forfeit its right to do business in the 
State, in South Dakota; " if any foreign corporation violates the pro- 
visions of thiB statute relating to combinations and trusts its license 
may be canceled and annulled, in Wisconsin." 

Conspiracy. — ^Every foreign corporation which shall violate any of 
the provisions of section 2382 " shall forfeit every right and franchise 
to do business in the State, in Washington." 

1 Sec. 8973, Gen. Stats., 1913. 

sSec. 8074, Gen. Stats., 1913. 

> Sees. 5002^5021, ch. 145, Code, 1906, as amended by ch. 119, Laws, 1908. 

* Sees. 4, 10, Laws, 1913, p. 169. The laws direct proceedings to forfeit the franchises of any corporation 
when by misuser, nonnser, or usurpation of powers it violates the laws of its being, the antitrust statutes, 
or the criminal law of the State. Nor are its legal rights affected by the fact that the license was issued 
before the antitrust statutes were enacted, for no State can contract away its police powers. State p. 
Standard Oil Co. of Md. et al., 218 Mo., 1 (1909). 

•Chs. 7 and 8, Laws, 1913. 

•Sec. 4033, Hey. Stats., 1913. 

' Sec. 2, ch. 114, Laws, 1913. 

>Sec. 2, ch. 41, Laws, 1913. 

*Sec. 9954, Comp. Laws, 1913. 

1* Sec. 2454, Code, 1912. Constitutionality of State antitrust act sustained in part hi a proceeding under 
it to revoke license of defendant corporation. It is weU settled that the police power can be invoked in 
defining, limiting, governing, or destroying trusts, monopolies, etc. State v. Virginia-CaroliDa Chemical 
Co., 71 S. C, 645 (1904). 

n Sec. 10, ch. 224, Laws, 1909. 

»Sec.l770g, Stats., 1913. 

ttSec. 2382, Rem. & Bal. Code, 1910, relating to and defining ''conspiracy." 
* MSeo. 2384, Bern. & BaL Code, 1910. 
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Death or removal of agent, — Should any duly appointed agent absent 
himself from the coxmty in which his appointment is filed, for a period 
of three months consecutively, and no other agent be appointed for 
such corporation within four months after the commencement of 
such absence of such agent, the right to transact business by the 
corporation represented by such agent shall cease, and all acts or 
contracts performed or made thereafter shall, at the option of any 
person interested, be declared null and void, in Arizona;* in case the 
agent of a foreign corporation shall die or become disquaUfied to 
receive service of process, on omission to appoint another agent 
within 30 days thereafter its authority shall be revoked, in New 
Jersey^ and Ohio;^ if the agent appointed for the purpose of service 
shall die, remove from the State, or become disqualified, and the cor- 
poration shall not file with the corporation commission a written 
appointment of another agent within 30 days, its right to transact 
business in the State shall be revoked, in New Mexico;* if the agent 
dies or removes from the place where the corporation has its principal 
place of business within the State, or files revocation of his consent, 
and the corporation does not within 30 days thereafter duly designate 
another person upon whom process against it may be served, the 
secretary of state may revoke its authority to do business in the 
State, in New York;'^ if the person designated dies or removes from 
the State and the corporation does not, within 30 days after such 
death or removal designate in hke manner another person upon 
whom such process may be served within this State and to whom 
notices relating to taxation under this chapter shall be given, the 
certificate may be revoked, in Vermont.® 

Failure to file amendment. — If any foreign corporation shall fail to 
file any amendment to its articles of incorporation or charter and to 
make the payment in case it increases its capital stock, within 30 
days after the articles shall have been amended, its permit shall be 
deemed to be revoked until comphance, in Florida;^ any foreign cor- 
poration failing, neglecting, or refusing to file duly authenticated 
copies of all alterations, or amendments, of its charter or articles of 
incorporation, and of all certificates of increase of capital stock, shall 
forfeit its right to do business in the State, and shall be subject to all 
the penalties, Uabilities, and restrictions imposed by law upon foreign 
corporations for doing business in the State without filing duly 
authenticated copies of their charters, or articles of incorporation, in 
the manner required by law, in Montana.* 

1 Sec. 2229, Rev. Stats., 1913. ^sec. 16, Gen. Corporation Law, 1909. 

»Sec. 99, p. 1668, Comp. Stats., 1910.. «Sec. 782, Pub. Stats., 1906. 

sSec. 181 , Code, 1910. ' Sec. 3, ch. 5717, Laws, 1907. 

<Sec. 104, ch. 79, Laws, 1905. »Sec. 4413, Rev. Codes, 1907. 
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Removal of suits or actions.^ — If any foreign corporation having 
been authorized to do business in the State, and being sued in any 
of the courts thereof, files or causes to be filed in such State court 
any petition, motion, or plea, praying or asking that said cause 
be removed to a Federal court, or which causes or procures the 
issuance of any writ, warrant, notice, citation or summons from 
any Federal court removing said cause from such State court to 
any Federal court, the clerk of the State court shall forthwith cer- 
tify a copy of said petition, motion, plea, writ, warrant, notice, 
citation or summons to the secretary of state, who shall thereupon 
immediately cancel the permit issued to such corporation, in Alabama j^ 
if any foreign corporation shall, without the consent of the adverse 
party, remove to a Federal court any action pending against it 
in any court of the State, or institute any action against any citizen 
of the State in a Federal court of the State, it is the duty of the 
corporation commission to revoke the hcense of such corporation to 
transact business in the State, in Arizona;^ if any company shall, 
without the consent of the other party to any suit or proceeding 
brought by or against it in any court of the State, remove said suit 
or proceeding to any Federal court, or shall institute any suit or 
proceeding against any citizen of this State in any Federal court, 
it shall be the duty of the secretary of state to forthwith revoke 
all authority to such company and its agents to do business in the 
State, and to pubhsh such revocation in some newspaper of general 
circulation pubUshed in the State, in Arkansas.* Every foreign cor- 
poration now doing or transacting, or that shall hereafter do or 

1 An agreement by a foreign insurance company not to remove a cause to the Federal courts is void. 
Insurance Co. v. Morse, 20 Wall., 445 (1874). 

Held that a State having power to exclude altogether a foreign insurance company, had power to enact 
a statute providing that if such corporations should remove causes to the Federal courts their right to 
do busmess should cease. Doyle v. Continental Ins. Co., of N. Y., 94 U. S., 535 (1876). 

A State statute requiring that the application of a foreign corporation to transact business in the State 
should contain an agreement not to remove cases to the Federal courts is unconstitutional. Barron v. 
Bumside, 121 U. S., 186 (1887). 

No stipulation or agreement being required as a condition for coming into the State and obtaining a 
permit to do business therein, the mere enactment of a statute which, in substance, says if you choose 
to exercise your right to remove a case into a Federal court, your right to further do business within the 
State shall cease and your permit shall be withdrawn, is not open to any constitutional objection. The 
effect of the statute is simply to place foreign insurance companies upon a par with domestic ones doin? 
business in Kentucky. Security Mut. Life Ins. Co. v. Prewitt, 202 U S., 246 (1906). 

The Oklahoma statute of 1908, forbidding to foreign corporations the assertion of any citizenship other 
than of that State, and providing for the forfeiture of the charter of one filing a petition for removal of 
a cause to the Federal court, is unconstitutional as to corporations doing an interstate business The 
Wisconsin case, Doyle v. Continental Ins. Co., 94 U. S., 535 (1876), and the Kentucky case, Security Co. 
p. Prewitt, 202 U. S., 246 (1906\ are distinguished, as those cases involved State legislation as to a sub- 
ject ovOT which there was complete State authority, that is, the exclusion of a corporation having no 
authority to do anything but a purely intrastate business. Harrison v. St. L. & San Francisco R. R., 
232 U. S., 318 (1914). 

A Missouri statute providing for the revocation of the permit of any nonresident railroad corporation 
to do local business, which should resort to the Federal courts, invalid. Herndon v. Chicago, R. I. & P. 
Ry. Co., 218 U. S., 135 (1910). 

*Sec. 3654, Code, 1907. 

•Sees. 2228, 2243, 2258, R«v. Stats., 1913. 

'Sec..824q, Kirby^s Digest, Suppl., 1911. 
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transact any business in this State, or acquire any right, title, inter- 
est in, or hen upon real estate in the State, that shall transfer or 
cause to be transferred from any court of the State to any court of 
the United States, save by regular course of appeal, after trial in 
the State courts, any action commenced by or against it in any court 
of the State by or against any citizen or resident thereof; or shall 
commence in any court of the United States in the State, on any 
contract made in the State, or liabihty accrued therein, any suit 
or action against any citizen or resident of the State, shall thereby 
forfeit all right and authority to do or transact business in the State, 
or hold real property or hens thereon; and all contracts between 
such corporation and citizens or residents of the State shall be ren- 
dered void as in favor of such corporation, but enforceable by such 
citizen at his election, in Indiana.^ If any foreign corporation shall,- 
without the consent of the adverse party, remove to a Federal court 
any action pending against it in any court of the State, or institute 
an action against a citizen of the State in a Federal court of the 
State, such action on the part of the corporation shall forfeit its 
right to transact or carry on business in the State, in Kentucky;* 
it shall be a condition precedent to the right of a foreign corporation 
to do business in the State, that all actions or suits arising out of 
business or dealings of such foreign corporation with any citizen or 
corporation of the State, or pertaining thereto, commenced in the 
courts of the State, shall be tried therein, and the courts of this 
State shall have exclusive jurisdiction in all suits or actions arising 
out of contracts entered into between such corporations and a citi- 
zen or corporation of this State commenced ia the courts of this 
State, saving to any party to such action or suit the right of appeal 
to the Supreme Court of the United States as may be provided by 
law, in South Carolina;'' whenever any foreign corporation doing 
business in the State shall remove or make apphcation to remove 
into any district or circuit court of the United States any action 
or proceeding commenced against it by any citizen of the State 
upon any claim or cause of action arising within the State, it shall 
be the duty of the secretary of state, upon such fact being made to 
appear to him, to revoke the Ucense of such corporation to do busi- 
ness within the State, in Wisconsin.* 

Failure to 'publish copy of certificate of incorporation, — ^A corporation 
failing to comply with the provision requiring the pubhcation of a 
certified copy of its certificate of incorporation within the required 
time shall forfeit the right to do business in the State, in New Mexico.* 

I Sec. 4105, Bums' Ann. Stata., 1914. 

« Sec. 572, CarroU's Stats., 1909. 

s Sees. 2609, 2670, 2671, Code, 1912. Individual plaintiff in suit against foreign insurance company can 
not compel revocation of company's license for removing the cause to Federal courts, where company 
agrees to restoration of cause to State court. State v. McMaster, 95 S. C, 476 (1913). 

< Sec. ITTOf, Stats., 1913. 
Sec. 135, ch. 79, Laws, 1905. 
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PEOOEDUBB FOR REVOOATION OF LICENSE, PERMIT, OR CERTIFICATE. 

Violation of general provisions. — ^The secretary of state is given 
power to summarily revoke, for cause, the authority of a foreign 
corporation to do business, in Illinois,* New Jersey,* and New York;' 
to cancel its certificate of license, in Missouri;* to enter forfeiture in 
the records in his department, in Wisconsin.^ The corporation com- 
mission is directed, for cause, to revoke the certificate of authority- 
to transact business, in New Mexico.* The governor is directed to 
issue a proclamation revoking and repealing, for cause, the right of a 
foreign corporation to do business in the State; such proclamation 
shall be filed in the office of the secretary of state and published in 
such newspapers and for such length of time as the secretary of state 
shall designate, and the secretary of state shall indorse on the declara- 
tion of such foreign corporation the fact that its right to transact 
business in the State has been revoked and repealed, in Oregon.^ For- 
feiture of right to do business for failure to pay annual franchise tax 
shall be consummated without judicial ascertainment, by the secre- 
tary of state entering upon the margin of the record kept in his 
oJEce relating to such corporation the words, ' 'right to do business for- 
feited," in Texas.* The secretary of state shall certify the facts to 
the governor, who after advertising the same for at least 10 days 
prior to the first Monday in April, and the corporation then being in 
default, it shall forfeit its right to carry on business, in Utah.* It is 
the duty of the attorney general to begin and conduct such actions or 
proceedings for revocation of authority to do business, in Washing- 
ton,^*' West Virginia," and Wyoming.^^ 

Violation of antitrust statutes. — Upon proper proof being made in 
any court of competent jurisdiction of any violation of the antitrust 
laws of the State by a foreign corporation, its right and privilege to 
do business in the State shall be declared forfeited, and it shall be the 
duty of the clerk of the court to certify the decree thereof to the 
secretary of state, who shall take notice and be governed thereby as 
to the corporate powers and rights of said corporation, in Arkansas.^' 
If the court in an action to prosecute a corporation for unfair dis- 
crimination shall find the corporation guilty, it may revoke the 

1 Sec. 67f, ch. 32, Purd's Rev. Stats., 1913. 

«Sec. 99, p. 1658, Comp. Stats., 1910. 

• Sec. 16, Gen. Corporation Laws, 1909. 

4 Sec. 10, p. 169, Laws, 1913. 

•Sec. 1770b, "6," and sec. 1770f, Stats., 1913. 

«Sec. 104, ch. 79, Laws, 1905; sec. 6, Art. XI, Const. 

» Sees. 2, 3, ch. 50, Laws, 1911. 

•Art. 7399, Rev. Civ. Stats., 1911. 

•Sec. 5, ch. 106, Laws, 1909. 
w> Sec. 2384, Rem. & Bal. Code, 1910. 
" Sec. 1269, Code, 1913. 

" Sec. 3974, Comp. Stats., 1910; sec. 3, ch. 62, Laws, 1911. 
" Sec. 1976c, Kirby's Digest, Suppl., 1911. 
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license or permit of such corporation and permanently enjoin it from 
transacting business in the State, in California^ and South Dakota.^ 
The secretary of state shall certify the fact that the corporation has 
failed or refused to file antitrust affidavit to the attorney general, 
who may, by any proper proceedings in a court of law or chancery, 
proceed, upon such failure or refusal, to revoke the rights of any 
foreign corporation located" in the State to do business, in Illinois.' 
Upon complaint being made to the charter board of the State of 
Kansas that any corporation authorized to do business therein is 
guilty of unfair discrimination within the terms of the act, it shall 
be the duty of the charter board to institute an inquiry as to such 
discrimination, giving to the party complained against notice and 
reasonable opportunity to be heard, and if in the judgment of such 
charter board, or a majority thereof, any foreign corporation shall 
have been guilty of unfair discrimination, within the terms of this 
act, the said charter board shall so find, and make a record of such 
fact upon the records of the charter board, and shall immediately 
forfeit the permit of such foreign corporation to do business in the 
State, in Kansas.* It shall be the duty of the secretary of state, in 
case any foreign corporation or any officer, agent, or receiver of any 
such corporation, shall be found guilty of unfair discrimiilation as 
defined by the act, to immediately revoke the permit or Ucense of such 
corporation to do business in the State, in Louisiana.* Every foreign 
corporation exercising any of the powers, franchises, or functions of a 
corporation in this State, violating any of the provisions of the 
antitrust law of 1899, is denied the right and prohibited from domg 
any business in the State, and it shall be the duty of the attorney 
general to enforce this provision by bringing proper proceedings in 
quo warranto in the supreme court, or the circuit court of the county 
in which defendant resides or does business, or other proper proceed- 
ings by injunction or otherwise, in Michigan.' The attorney general 
and the several county attorneys shall begin and conduct in the 
district court all actions and proceedings necessary to enforce the 
provisions of the antitrust laws, and any citizen may do so, in Min- 
nesota.' The trial court in a proceeding against a foreign corpora- 
tion for violating the antitrust statutes may order and adjudge a 
forfeiture of its right or Ucense to do business in the State, in Missis- 
sippi.* If complaint shall be made to the attorney general that any 
corporation is guilty of unfair discrimination as defined by the act, 

1 Ch. 276, Laws, 1913. 

8 Ch. 359, Laws, 1913. 

» Sec. 269h, ch. 38, Hurd's Rev. Stats., 1913. 

< Sec. 6163, Gen. Stats., 1909, Dassler 

» Sec. 6, act 128, Laws, 1908. 

•Sec. 2951, HoweU's Anil. Stats., 1913. 

7 Sec. 8974, Gen. Stats., 1913. 

« Sees. 5002-5021, ch. 145, Code, 1906, as amended by ch. 119, Laws, 1908. 
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he shall investigate such complaint, and for that purpose he may 
subpoena witnesses, administer oaths, take testimony, and require 
the production of books and other documents, and, if in his opinion 
sufficient groxmds exist therefor, he may prosecute an action in the 
name of the State in the proper court to revoke the permit of such 
corporation, in Montana,^ Nebraska,^ Oklahoma,^ and Utah,* and 
to permanently enjoin it from doing business in the State, and if in 
such an action the court shall find that such corporation is guilty of 
unfair discrimination as defined by the act, such court shall revoke 
the permit of such corporation, and may permanently enjoin it from 
transacting business in the State, in Montana,* Nebraska," and 
Utah.' On complaint that a corporation has been guilty of unfair 
discrimination, as defined, the attorney general shall investigate and 
may prosecute an action to revoke its permit or hcense, and it shall 
become the duty of the secretary of state, upon the filing in his office 
of a certified copy of a judgment of a court of competent jurisdiction 
that a corporation has been found guilty of violating the antitrust 
statutes, to immediately cancel the authority of such corporation to 
do business in the State and give it written notice of such cancellation, 
in North Dakota.* The secretary of state shall, for cause, revoke the 
certificate of a foreign corporation to do business in the State, in 
Ohio.* Upon proper proof being made in any court of competent 
jurisdiction of the violation of the antitrust laws of the State by a 
foreign corporation, its rights and privileges to do business in the 
State shall be declared forfeited, in South Carolina.^® It is the duty 
of the attorney general of the State to enforce the provisions of the 
antitrust law relating to prohibiting foreign corporations violating 
the same from doing business in the State, in Colorado" and Ten- 
nessee." It shall be the duty of the attorney general to enforce the 
provisions of the antitrust laws relating to prohibiting foreign cor- 
porations from doing business in the State, by injunction or other 
proceedings in the district court of Travis County, in the name of the 

1 Chs. 7, 8, Laws, 1913. 
» Sec. 4033, Rev. Stats, 1913. 
»Sec. 2, ch. 114, Laws, 1913. 
< Sec. 2, cb. 41, Laws, 1913. 
6Chs.7,8, Laws, 1913. 

* Sec. 4033, Rey. Stats., 1913. In an action to oust it, a foreign corporation can not refuse to permit inspec- 
tion of its books and records on tbe ground of incriminating itself. Quo warranto is a civil remedy. Revo- 
cation of permit is not a punishment, though it b:e in consequence of tbe conmiission of a crime. State v. 
Standard On Co., 61 Nebr., 28 (1900). 

^ Sees. 3044 and 9954, Comp. Laws, 1913. 
» Sec. 3044, Comp. Laws, 1913. 

• Sec. 6394, Code, 1910, as amended by Laws, 1913, p.tl 
"Sec. 2464, Code, 1912. 

" Seo. 4, ch. 161, Laws, 1913. 

" P. 518, Code, Suppl., 1903. A suit to oust a foreign corporation from the State and to restrain it from 
doing business within the State on account of a combination or agreement made by it in restraint of trade 
may be successfully maintained where the evidence warrants the finding that the combination or agree- 
ment was made for it by its agents acting within the scope of their authority and with the knowledge of the 
responsible officers of the corporation. State v. Standard OH Co. of Ky., 120 Tenn., 86 (1907). 
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State, in Texas.^ Upon comphmit being made to the attorney 
geaenl and evidence prodooed to him which shall satisfy him that 
any foreign corporation has violated the statate rdating to combinar 
tions and trusts,' he shall forthwith bring an action to have the 
license of soch corporation cancded and annulled, in Wisconsin.' 
If complaint shall be made to the attorney general or the county and 
prosecuting attorney of any county in the State that any foreign 
corporation, doing business therein by virtue of comphance with the 
laws tiiereof , is guilty of unfair discrimination, it shall be the duty of 
the attorney general and tiie county and prosecuting attorneys of 
the State to institute an inquiry as to any unfair discrimination 
witiiin the terms of the act, giving to the party complained against 
notice and reasonable opportunity to be heard, and, if in the judg- 
m^it of such prosecuting ofl^rs, or either of them, such corporation 
shall have been guilty of unfair discrimination, within the terms of 
the act, it shall be their duty to procure an order of court to cause the 
permit of said corporation to do business in the State, immediately 
forfeited, in Wyoming.* 

PBOD0CTION OF EVIDENCE BEQUIBED. 

In some of the States provision is made for compelling foreign 
corporations doing business in the State to cause their ofiQcers and 
agents to appear for examination and to produce their books and 
records for inspection by State ojficers. 

If the attorney general desires to take the testimony of any officer, 
director, agent, or employee of any corporation proceeded against 
under the antitrust statutes who is without the jurisdiction o**, or who 
resides w.thout, the State, the court or judge thereof, in which said 
acti n may be ending, shall make a order for the ta ing of said 

e-.timony of such person or perso s and for the production of any 
books, papers, and documents in his possession or under his control 
relating to the merits of any suit, or to any evidence therein, and 
shall appoint a conmiission for that purpose, who shall be an officer 
authorized by law to take depositions in the State, in Arkansas.^ 
Any corporation may be required under a subpoena duces tecum 

er ed upon it president, t ecretary, or an of its directors, to pro- 
duce in court and submit to inspection upon the trial of any pro- 
ceeding, civil or criminal, under the antitrust laws of the State, any 
books, minutes, records, papers, documents, vouchers or writings 
belonging to or in the possession of such corporation, in Mississippi.' 
The attorney general is authorized in investigations or complaints 

1 Art. 7803, Rev. Civ. Stats., 1912. 
s Sec. ITTQg, Stats., 1913. 
•Sec 1770i, Stats., 1913. 

* Sec. 2, cb. 62, Laws, 1911. 

• Sec. 8, act 1, Laws, 1905, as amended by act 161, Laws, 1913. 
•Sec. 6017, Code, 1906. 
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as to unfair discriminations by foreign corporations to subpoBna 
witnesses, administer oaths, take testimony, and require the pro- 
duction of books or other documents, in Montana.* The attorney 
general is authorized to investigate the affairs of all corporations 
doing business in the State which are or may be embraced within 
the meaning of the statutes of the State defining and denouncing 
trusts and combinations against trade and commerce, and to require 
the officers, agents, or employees of any such corporation, and all 
other persons having knowledge of the affairs of such corporation, to 
submit themselves to examination by him, and produce for his 
inspection any of the books and papers of any such corporation, or 
which are in any way connected with the business thereof, in North 
Carolina.^ Whenever the attorney general desires to take the testi- 
mony of any officer, director, agent, or employee of a corporation 
proceeded against imder any of the provisions of the antitrust laws, 
and such individual or individuals whose testimony is desired are 
without the jurisdiction of the courts of the State, or reside without 
the State or can not be found within the State, then in such case and 
upon the apphcation of the attorney general, the court in which said 
action is pending, or a judge thereof, or the person before whom 
testimony is being taken, shall immediately issue a notice in writing 
to the attorneys of record, if any, for the defendant or defendants, 
or to any defendant, agent, officer, or employee of any such defend- 
ant or defendants who are parties to said action, notifying them 
that the testimony of the person or persons named in the appUca- 
tion of the attorney general is desired and requiring such persons 
named to appear at the time and place therein stated, then and there 
to testify in said action, and requiring said defendant, attorney, or 
attorneys, or such officer, agent, or employee of any such defendant 
to whom said notice is delivered, or upon whom the same is served, 
to have said officer, agent, employee, or representative whose evi- 
dence it is desired to take, at the place named in said notice at the 
time therein fixed, then and there to testify, in North Dakota.^ It 
is the duty of every foreign corporation doing business in the State 
in any action pending in any court of record within the State, wherein 
the State or any of its officers in their official capacity are parties, 
upon the application of the State or said officers, and upon the order 
of the presiding judge of said court, upon reasonable notice, at a 
time and place within the State to be fixed by said court, to cause to 
appear for examination and inspection any of its officers, agents, 
hooks, or papers, in Oklahoma.* The attorney general shall inves- 
tigate complaints made against a corporation of xmf air discrimina- 
tion, and for that purpose may subpoena witnesses, administer oaths, 

1 Cha. 7 and 8, Laws, 1913. » Sec. 9969, Comp. Laws, 1913. 

* Sec. 302Sa, p. 507, Fell's Revlsal, Suppl., 1913. « Sec. 1342, Rev. Laws, 1910. 
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take testimony, and require the production of books or other docu^ 
mentSy in South Dakota.^ In the examination of a witness in a 
proceeding against a foreign corporation under the antitrust statutes, 
the judge or commissioner before whom the same is had shall have 
authority to compel the party examined to answer all questions 
relevant to the issues, and shall, on appUcation by the attorney 
general; compel the production by such party of all books, papers, 
and records relevant and pertinent to the issues, in Wisconsin.^ 

DIGEST OF DECISIONS INVOLVING DOING BUSINESS. 

The following is a digest of the decisions with respect to the meaning 
of the term ''doing business," applicable to foreign corporations, in 
those States in which there is no statutory definition (cf. p. 48): 

Single act or isolated transactions. — In Alabama a foreign corporation is absolutely 
prohibited from doing even a single act within the State if done in the exercise of its 
corporate functions. Furnishing materials and constructing fixtures and brick walls, 
plastering, etc., for a bank was doing business in this State. MuUer M|g. Co. v. First 
Nat. Bank of Dothan, 57 So. (Ala.), 762 (1912). 

The doing of a single act of businesa, if it were in the exercise of a corporate function, 
was prohibited where the foreign corporation had not complied with the requirements 
of the law. Ala. Western Raihxjad Co. v. Talley-Bates Constr. Co., 162 Ala., 396 
(1909). 

Under the constitution and the statute a single act of business done, without com- 
plying with the prescribed conditions, was a violation of both; there need not be a 
carrying on of business. State v. Bristol Savings Bank, 108 Ala., 3 (1895). 

It is not every act done by a foreign corporation in the State, to which the constitu- 
tion and statutes apply, which require that it shall have a known place of business 
and an authorized agent. The statute did not apply to the loaning of money. Dundee 
Mtge. & Trust Inv. Co. v. Nixon, 95 Ala., 318 (1891). 

The single act of making one loan and taking a mortgage by a foreign corporation 
was a violation of the constitutional provision that no foreign corporation shall do 
"any business." Farrior v. New England Mortgage Security Co., 88 Ala., 275 (1889); 
Nelms V. Edinburgh-American Land Mortgage Co., 92 Ala., 157 (1890). 

The taking of a single mortgage to secure a past-due debt, with no apparent intention 
to transact other business of the kind in the State, was not doing business within the 
meaning of the constitution or the statute. Florsheim Bros. Dry Groods Co. v. Lester, 
60 Ark., 120(1895). 

The doing of a single act of business in the Territory by a foreign corporation did not 
constitute the carrying on of business, within the reasonable construction of the provi- 
sions of the chapter relied upon. Babbitt v. Field, 6 Ariz., 6 (1898). 

The transaction of an isolated business act was not the carrying on or doing business 
in a State. Jameson v, Simonds Saw Co., 2 Cal. App., 582 (1906). 

Foreign corporations which had not complied with admission act were not thereby 
prevented from acquiring personal property in the State, and they might protect it 
from unlawful interference. Craig v. A. Leschen & Sons Rope Co., 38 Colo., 115 
(1906). Citing Cooper Mfg. Co. v. Ferguson, 113 U. S., 727, 734, construing a similar 
statute of this State and which held that the prohibition against doing '* any business" 
did not relate to doing a single act, but prohibited the "carrying on" of business. 

1 Oh. 366, Laws, 1913. * Sec. 1747g, Stats., 1913. 
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Accidental or incidental transactions were not within the intention of the legis- 
lature in the section under consideration. A purchase of machinery in Colorado, to be 
transported to and set up in New Mexico, or the selling of ores mined in New Mexico 
and shipped to a market in Colorado, can not be regarded as doing business in the 
State, as contemplated in such action. Colorado Iron Works v. Sierra Grande Min. 
Co., 15 Colo., 499 (1890). 

Ordinarily it takes more than a single transaction to constitute the carrying on of 
business. William v. City of Tifton, 3 Ga. App., 445 (1908). 

Isolated transactions did not constitute carrjdng on business by a foreign corpora- 
tion, such as the making of a single contract for a load of grain, stock, or other personal 
property. Finch & Co. v. Zenith Furnace Co., 245 111., 586 (1910). 

Having an office, with furniture, in the State for the convenience of its secretary 
and treasurer, where he issued certificates of stock and kept the books, and where 
directors' meetings were held, did not constitute doing business by a foreign corpora- 
tion. Bradbury v. Waukegan & W. Mining & Smelting Co., 113 111. App., 600 (1904). 

The regular business contemplated by the statute rendering the person liable to be 
sued in the county in which it is carried on, is a fixed occupation. The making of a 
single transaction with another person in the line of a particular business did not 
constitute a carrying on of that business. State for use of Gemundt v. Shipley, 98 
Md., 657 (1904); Fluskey v. Shipley, 98 Md., 664 (1904). 

When the contract contemplated the maintenance of an agency within the State it 
was not the case of a single transaction within the State, but of conducting a regular 
business, in violation of the statute making it unlawful for a foreign corporation to 
carry on business before procuring a certificate of authority. Nemst Lamp Co. v. 
Conrad, 165 Mich., 604 (1911). 

An isolated transaction, commercial or otherwise, between a foreign corporation 
domiciled in one State and a citizen of another State was not a doing or carrying on of 
business by the foreign corporation within the latter State. Lutes Co. v, Wysong, 
100 Minn., 112 (1907). 

A single transaction which is a part of the ordinary business of the corporation, and 
indicates a purpose to carry on in the State a substantial part of its dealings, may 
constitute **doing business. " Tomson v. Iowa State Travelling Men's Assn., 88 Nebr., 
399 (1911). 

The doing of a single act of business or performing one transaction was not within 
the statute. Goode v. Colorado Inv. Loan Co., 16 N. H., 461 (1911). 

Foreign corporation held not doing business in the State merely by the fact that 
a director attended (within the State) a stockholders' meeting of a domestic cor- 
poration to vote stock held therein by his company. Doctor v. Desmond, 80 N. J. 
Eq., 77 (1912). 

A foreign corporation which makes a single sale of its product and accepts a guarantee 
of payment in the State, did not transact business within the meaning of the statute. 
Delaware & Hudson Canal Co. v. Mablenbrock, 63 N. J. L., 281 (1899). 

A foreign corporation was not doing business in the State merely because it took, 
by indorsement, within the State a note made and indorsed there. Peoples Saving 
Bank v. Fulton Contracting Co., 119 N. Y., Supp., 622 (1909). Following Penn 
CoUieries v. McKeever, 183 N. Y., 98 (1905). 

A foreign corporation maintained a general agent and office in the State for the sale 
of its products. From this office it carried on its business in certain territory of the State 
by the personal canvass and solicitation of its general agent. On one of its orders it re- 
ceived an advance payment within the State and the balance was also to be paid 
there. Held, the corporation was doing business within the State. Amer. Case & Reg- 
ister Co. V. Griswold, 128 N. Y., Supp., 206 (1911). 

Making a collateral trust mortgage and an underwriting agreement, the procuring 
of defendant's signature to the latter, the receipt of money from defendant, the de- 
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livery of bonds to him, etc., were acts constituting a part of an effort on the part of 
the foreign telephone company to dispose of its bonds, in other words to borrow money, 
and did not constitute doing the business for which the corporation was organized. 
Union Trust Co. v. Sickles, 109 N. Y., Supp., 262 (1908). 

Foreign corporation brought suit upon notes received &x)m domestic resident for 
machines transferred to him, the sale of which to other i)arties had been canceled. 
Held not doing business in the State. To bring a foreign corporation within the pur- 
view of the statute the establishment of an agency or branch office must appear. The 
statute contemplates having an office and investment of some capital in the State. 
Novelty Tufting Mach. Co. v. Hutkoff, 107 N. Y., Supp., 88 (1907). 

A foreign corporation making a contract for the insurance of its property situated in 
the State was not thereby ^' doing business" in the State. South Bay v. Howey, 98 
N. Y., Supp., 909 (1906). 

A single act of business was not doing or carrying on business within the meaning 
of the act of Congress. Ammons v. Brunswick-Balke Collender Co., 5 Ind. Ter., 636 
(1904); followed in Poole et al. v, Peoria Cordage Co., 6 Ind. Ter., 298 (1906). 

A corporation which came into the State with its employees, and for six months was 
engaged in the continuous prosecution of its ordinary business, employing a laige 
amount if not all of its capital, and creating new obligations, was ''doing business.'' 
Delaware River Quarry & Const. Co. v. Bethlehem & N. Pass. R. Co., 204 Pa. St., 22 
(1902). 

A contract of insurance on property in Pennsylvania with a foreign insurance com- 
pany, irrespective of where made, was an attempt to do business in the State, so as to 
be forbidden by the statutes, imless certain conditions were compUed with. Swing v. 
Munson, 191 Pa. St., 582 (1899). 

A foreign corporation accepting a note payable to it in Texas did not show that it 
was doing business in the State so as to be required to secure a permit. Norton v. 
Thomas, 93 S. W., 711 (Tex. Civ. App.), (1906). 

The words ''doing business" refer to a general transaction of business, and not to 
an isolated transaction, or to single, or wholly collateral acts. The statute obviously 
relates to some r^ular or customary business. Booth & Co. v. Weigand, 30 Utah, 135 
(1906). 

The test is not that it is a single transaction, but that it is done with the intent to 
engage in business within the State, and if so, then a single act in that business was in 
violation of the statute. International Text Book Co. v. Lynch, 81 Vt., 101 (1908). 

The purchase by a foreign corporation of a promissory note and a mortgage in a State, 
with no purpose of doing any other act there, was not a transaction of business within 
the meaning of the statute. Eeene Guarantee Sav. Bank v. Lawrence, 32 Wash., 
572 (1903). 

A single contract fell within the ban of the statutes, when made by a foreign corpora- 
tion wMch had failed to comply with the requirements of the statutes. Southwestern 
Slate Co. V, Stephens, 139 Wis., 616 (1909). 

A few disconnected transactions by a foreign corporation after its withdrawal from 
a State, relating to matters existing before its withdrawal, did not constitute doing 
business in that State. Hunter v. Mutual Reserve Life Ins. Co., 218 U. S., 573 (1910). 

A corporation of Ohio, without filing a certificate, contracted in Colorado to manu- 
facture machinery at its place of business in Ohio, and deliver it in Ohio. Held that 
this act did not constitute a canying on of business in Colorado, and was not forbidden 
by its constitution and law. Cooper Mfg. Co. v, Ferguson, 113 U. S., 727 (1885). 

The mere ownership of stock by a foreign corporation in a domestic corporation, even 
if it be a controlling interest, did not constitute the transaction of business within 
the meaning of the Ohio statute. Mannington v, Hocking Valley Ry. Co., 183 Fed., 
133 (1910). 
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In a case in the United States Circuit Court for the District of Connecticut, the court, 
leferrmg to a decision in 32 Fed., 802, held: The carrying on of business within a State 
means something more than a casual or occasional purchase of goods; the business must 
be continuous, or at least of some duration. New Haven Pulp & Board Co. v. Down- 
ingtown Mfg. Co., 130 Fed., 605 (1904). 

• Corporate continuity of conduct. — ^Neither the sale of shares, nor directors' meetings, 
nor the making of one promissory note was ''doing business " or ''doing any business " 
by a foreign corporation. Cockbum v. Kinsley, 25 Colo. App., 89 (1913). 

The words "doing business" and "transacting business" as used in statutes r^u- 
lating foreign corporations referred only to the transaction of the ordinary business in 
which the corporation was engaged, and did not include acts not constituting any 
part of its ordinary business. Alpena Cement Co. v, Jenkins & Reynolds Co., 244 111., 
354 (1910); Pressed Radiator Co. v. Hughes, 155 lU., App. 80 (1910). 

By the term "transacting business" within the State reference was plainly had to 
business operations carried on through agencies established in the State, and which 
were continuous or of some duration, and not to operations of traveling salesmen nor 
to isolated or casual transactions. Wilson-Moline Buggy Co. v. Priebe, 123 Mo. App., 
521 (1907). 

The phrase "doing business in this State" in the general corporation law of 1892, 
implies corporate continuity of conduct in that respect. The sale of a single caigo of 
coal by a foreign corporation did not constitute a business transaction within the State 
80 as to require a certificate from the secretary of state. Penn Collieries Co. v. Mc- 
Keever, 183 N. Y., 98 (1905). 

Doing business means the ordinary business which the company was oiganized to 
do and not an incidental contract such as one for insurance of its property located 
outside the domestic State. Kline Bros. & Co. v. German Union Fire Ins. Co., 132 
N. Y., Supp., 181 (1911). 

An effort by a foreign corporation to dispose of its stock in order to obtain the requisite 
capital with which to engage in business was not "doing biisiness.'' Southworth v. 
Morg»n, 128 N. Y., Supp., 196 (1911). 

The term "transacting or doing business,' * as used in laws of this character, implied 
continuity, and did not mean a single Isolated transaction done within the borders 
of the State without any purpose of engaging generally in the carrying on oi its busi- 
ness there. State for use of Hart-Parr Co., v, Robb-Lawrence Co., 15 N. Dak., 55 
(1906). 

Transactions in interstate commerce not included. — ^A foreign corporation was not 
doing business in the State by making a written contract there as the result of sales 
made by its traveling salesman of goods which the corporation manufactures and 
fumLshes f . o. b. at its plant outside the State. International Trust Co. v. A. Leschen 
& Sons Rope Co., et al., 41 Colo., 299 (1907). 

A foreign corporation was not doing business in the State when, by shipping a 
threshing machine into the State to a resident party to be by him delivered to the 
purchaser, it was filling an order which it had received from the purchaser through 
the other resident on blanks furnished by the company. Belle City Mfg. Co. v. 
Frizzell, 11 Idaho, 1 (1905). 

Foreign lumber corporation having certain letterheads containing the address of a 
"branch office' ' in the State was not doing business in the State where the evidence 
showed it had no place of business there but had solicitors who sent orders to the home 
office for acceptance. West Coast Timber Co. v. Hughitt, et al., 185 111. App., 500 
(1914). 

A foreign corporation selling manufactured articles to resident customers through 
traveling salesmen or by mail was held not to be doing business within the State 
although sometimes in filling orders it purchased articles from a company within the 
State. Frank Prox Co. v. Bryan, 185 111. App., 322 (1914). 
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State, in Texas.* Upon complaint being made to the attorney 
general and evidence produced to him which shall satisfy him that 
any foreign corporation has violated the statute relating to combinar- 
tions and trusts,' he shall forthwith bring an action to have the 
license of such corporation canceled and annulled, in Wisconsin.* 
If complaint shall be made to the attorney general or the county and 
prosecuting attorney of any coimty in the State that any foreign 
corporation, doing business therein by virtue of compUance with the 
laws thereof, is guilty of unfair discrimination, it shall be the duty of 
the attorney general and the coimty and prosecuting attorneys of 
the State to institute an inquiry as to any unfair discrimination 
within the terms of the act, giving to the party complained against 
notice and reasonable opportunity to be heard, and, if in the judg- 
ment of such prosecuting officers, or either of them, such corporation 
shall have been guilty of unfair discrimination, within the terms of 
the act, it shall be their duty to procure an order of court to cause the 
permit of said corporation to do business in the State, immediately 
forfeited, in Wyoming. * 

PRODtrCTION OF EVIDENCE REQUIRED. 

In some of the States provision is made for compelling foreign 
corporations doing business in the State to cause their officers and 
agents to appear for examination and to produce their books and 
records for inspection by State officers. 

If the attorney general desires to take the testimony of any officer, 
director, agent, or employee of any corporation proceeded against 
under the antitrust statutes who is without the jurisdiction o*", or who 
resides w-thout, the State, the court or judge thereof, in which said 
acti n may be ending, shall make a order for the ta ing of said 

estimony of such person or perso s and for the production of any 
books, papers, and documents in his possession or imder his control 
relating to the merits of any suit, or to any evidence therein, and 
shall appoint a commission for that purpose, who shall be an officer 
authorized by law to take depositions in the State, in Arkansas.^ 
Any corporation may be required under a subpoena duces tecum 

er ed upon it president, i ecretary, or an of its directors, to pro- 
duce in court and submit to inspection upon the trial of any pro- 
ceeding, civil or criminal, imder the antitrust laws of the State, any 
books, minutes, records, papers, documents, vouchers or writings 
belonging to or in the possession of such corporation, in Mississippi.' 
The attorney general is authorized in investigations or complaints 

I Art. 7803, Rev. Civ. Stats., 1912. 

sSec.l77Qg, Stats., 1913. 

sSec. 17701, Stats., 1913. 

* Sec. 2, ch. 62, Laws, 1911. 

» Sec. 8, act 1, Laws, 1905, as amended by act 161, Laws, 1913. 

•Sec. 5017, Code, 1906. 
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as to unfair discriminations by foreign corporations to subpoena 
witnesses, administer oaths, take testimony, and require the pro- 
duction of books or other documents, in Montana.* The attorney 
general is authorized to investigate the affairs of all corporations 
doing business in the State which are or may be embraced within 
the meaning of the statutes of the State defining and denoimcing 
trusts and combinations against trade and commerce, and to require 
the officers, agents, or employees of any such corporation, and all 
other persons having knowledge of the affairs of such corporation, to 
submit themselves to examination by him, and produce for his 
inspection any of the books and papers of any such corporation, or 
which are in any way connected with the business thereof, in North 
Carolina.' Whenever the attorney general desires to take the testi- 
mony of any officer, director, agent, or employee of a corporation 
proceeded against under any of the provisions of the antitrust laws, 
and such individual or individuals whose testimony is desired are 
without the jiuisdiction of the courts of the State, or reside without 
the State or can not be f oimd within the State, then in such case and 
upon the application of the attorney general, the court in which said 
action is pending, or a judge thereof, or the person before whom 
testimony is being taken, shall immediately issue a notice in writing 
to the attorneys of record, if any, for the defendant or defendants, 
or to any defendant, agent, officer, or employee of any such defend- 
ant or defendants who are parties to said action, notifying them 
that the testimony of the person or persons named in the appUca- 
tion of the attorney general is desired and requiring such persons 
named to appear at the time and place therein stated, then and there 
to testify in said action, and requiring said defendant, attorney, or 
attorneys, or such officer, agent, or employee of any such defendant 
to whom said notice is delivered, or upon whom the same is served, 
to have said officer, agent, employee, or representative whose evi- 
dence it is desired to take, at the place named in said notice at the 
time therein fixed, then and there to testify, in North Dakota.' It 
is the duty of every foreign corporation doing business in the State 
in any action pending in any court of record within the State, wherein 
the State or any of its officers in their official capacity are parties, 
upon the application of the State or said officers, and upon the order 
of the presiding judge of said court, upon reasonable notice, at a 
tune and place within the State to be fixed by said court, to cause to 
appear for examination and inspection any of its officers, agents, 
books, or papers, in Oklahoma.* The attorney general shall inves- 
tigate complaints made against a corporation of unfair discrimina- 
tion, and for that purpose may subpoena witnesses, administer oaths, 

1 Ghs. 7 and 8, Laws, 1913. « Sec. 9959, Comp. Laws, 1913. 

s Sec. 302Sa, p. 507, FeU's Revisal, Suppl., 1913. * Sec. 1342, Rev. Laws, 1910. 
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take testimony, and require the production of books or other docu- 
ments, in South Dakota.* In the examination of a witness in a 
proceeding against a foreign corporation imder the antitrust statutes, 
the judge or commissioner before whom the same is had shall have 
authority to compel the party examined to answer all questions 
relevant to the issues, and shall, on apphcation by the attorney 
general, compel the production by such party of all books, papers, 
and records relevant and pertinent to the issues, in Wisconsin.^ 

DIGEST OF DECISIONS INVOLVING DOING BUSINESS. 

The following is a digest of the decisions with respect to the meaning 
of the term *' doing business," appUcable to foreign corporations, in 
those States in which there is no statutory definition (cf. p. 48): 

Single act or isolated transactions. — In Alabama a foreign corporation is absolutely 
prohibited from doing even a single act within the State if done in the exercise of its 
corporate functions. Furnishing materials and constructing fixtures and brick walls, 
plastering, etc., for a bank was doing business in this State. Muller Mfg. Co. v. First 
Nat. Bank of Dothan, 57 So. (Ala.), 762 (1912). 

The doing of a single act of business, if it were in the exercise of a corporate function, 
was prohibited where the foreign corporation had not complied with the requirements 
of the law. Ala. Western Railroad Co. v. Talley-Bates Constr. Co., 162 Ala., 396 
(1909). 

Under the constitution and the statute a single act of business done, without com- 
plying with the prescribed conditions, was a violation of both; there need not be a 
carrying oil of business. State v. Bristol Savings Bank, 108 Ala., 3 (1895). 

It is not every act done by a foreign corporation in the State, to which the constitu- 
tion and statutes apply, which require that it shall have a known place of business 
and an authorized agent. The statute did not apply to the loaning of money. Dundee 
Mtge. & Trust Inv. Co. v. Nixon, 95 Ala., 318 (1891). 

The single act of making one loan and taking a mortgage by a foreign corporation 
was a violation of the constitutional provision that no foreign corporation shall do 
"any business. '* Farrior v. New England Mortgage Security Co., 88 Ala., 275 (1889); 
Nelms V, Edinburgh- American Land Mortgage Co., 92 Ala., 157 (1890). 

The taking of a single mortgage to secure a past-due debt, with no apparent intention 
to transact other business of the kind in the State, was not doing business within the 
meaning of the constitution or the statute. Florsheim Bros. Dry Goods Co. v. Lester, 
60 Ark., 120(1895). 

The doing of a single act of business in the Territory by a foreign corporation did not 
constitute the carrying on of business, within the reasonable construction of the provi- 
sions of the chapter relied upon. Babbitt v. Field, 6 Ariz., 6 (1898). 

The transaction of an isolated business act was not the carrying on or doing business 
in a State. Jameson v. Simonds Saw Co., 2 Cal. App., 582 (1906). 

Foreign corporations which had not complied with admission act were not thereby 
prevented from acquiring personal property in the State, and they might protect it 
from unlawful interference. Craig v. A. Leschen & Sons Rope Co., 38 Colo., 115 
(1906). Citing Cooper Mfg. Co. v. Ferguson, 113 U. S., 727, 734, construing a similar 
statute of this State and which held that the prohibition against doing ** any business" 
did not relate to doing a single act, but prohibited the "carrying on' ' of business. 

1 Ch. 356, Laws, 1913. » Sec. 1747g, Stats., 1913. 
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Accidental or incidental transactions were not within the intention of the l^is- 
lature in the section under consideration. A purchase of machinery in Colorado, to be 
transported to and set up in New Mexico, or the selling of ores mined in New Mexico 
and shipped to a market in Colorado, can not be regarded as doing business in the 
State, as contemplated in such action. Colorado Iron Works v. Sierra Grande Min. 
Co., 15 Colo., 499 (1890). 

Ordinarily it takes more than a single transaction to constitute the canying on of 
business. William v. City of Tifton, 3 Ga. App., 445 (1908). 

Isolated transactions did not constitute carrying on business by a foreign corpora- 
tion, such as the making of a single contract for a load of grain, stock, or other personal 
property. Finch & Co. v. Zenith Furnace Co., 245 111., 586 (1910). 

Having an office, with furniture, in the State for the convenience of its secretary 
and treasurer, where he issued certificates of stock and kept the books, and where 
directors' meetings were held, did not constitute doing business by a foreign corpora- 
tion. Bradbury v. Waukegan & W. Mining & Smelting Co., 113 111. App., 600 (1904). 

The regular business contemplated by the statute rendering the person liable to be 
sued in the county in which it is carried on, is a fixed occupation. The making of a 
single transaction with another person in the line of a particular business did not 
constitute a carrying on of that business. State for use of Gemimdt v. Shipley, 98 
Md., 657 (1904); Fluskey v. Shipley, 98 Md., 664 (1904). 

When the contract contemplated the maintenance of an agency within the State it 
was not the case of a single transaction within the State, but of conducting a regular 
business, in violation of the statute making it unlawful for a foreign corporation to 
carry on business before procuring a certificate of authority. Nemst Lamp Co. v. 
Conrad, 165 Mich., 604 (1911). 

An isolated transaction, conmiercial or otherwise, between a foreign corporation 
domiciled in one State and a citizen of another State was not a doing or carrying on of 
business by the foreign corporation within the latter State. Lutes Co. v, Wysong, 
100 Minn., 112 (1907). 

A single transaction which is a part of the ordinary business of the corporation, and 
indicates a purpose to carry on in the State a substantial part of its dealings, may 
constitute * ' doing business. ' ' Tomson v. Iowa State Travelling Men 's Assn. , 88 Nebr. , 
399 (1911). 

The doing of a single act of business or performing one transaction was not within 
the statute. Goode v. Colorado Inv. Loan Co., 16 N. H., 461 (1911). 

Foreign corporation held not doing business in the State merely by the fact that 
a director attended (within the State) a stockholders* meeting of a domestic cor- 
poration to vote stock held therein by his company. Doctor v. Desmond, 80 N. J. 
Eq., 77 (1912). 

A foreign corporation which makes a single sale of its product and accepts a guarantee 
of payment in the State, did not transact business within the meaning of the statute. 
Delaware & Hudson Canal Co. v. Mahlenbrock, 63 N. J. L., 281 (1899). 

A foreign corporation was not doing business in the State merely because it took, 
by indorsement, within the State a note made and indorsed there. Peoples Saving 
Bank v. Fulton Contracting Co., 119 N. Y., Supp., 622 (1909). Following Penn 
CoUieries v. McKeever, 183 N. Y., 98 (1905). 

A foreign corporation maintained a general agent and office in the State for the sale 
of its products. From this office it carried on its business in certain territory of the State 
by the personal canvass and solicitation of its general agent. On one of its orders it re- 
ceived an advance payment within the State and the balance was also to be paid 
there. Held, the corporation was doing business within the State. Amer. Case & Reg- 
ister Co. V, Griswold, 128 N. Y., Supp., 206 (1911). 

Making a collateral trust mortgage and an underwriting agreement, the procuring 
ol defendant's signature to the latter, the receipt of money from defendant, the de- 
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livery of bonds to him, etc., were acts constituting a part of an effort on the part of 
the foreign telephone company to dispose of its bonds, in other words to borrow money, 
and did not constitute doing the business for which the corporation was oiganized. 
Union Trust Co. v. Sickles, 109 N. Y., Supp., 262 (1908). 

Foreign corporation brought suit upon notes received from domestic resident for 
machines transferred to him, the sale of which to other parties had been canceled. 
Held not doing business in the State. To bring a foreign corporation within the pur- 
view of the statute the establishment of an agency or branch office must appear. The 
statute contemplates having an office and investment of some capital in the State. 
Novelty Tufting Mach. Co. v. Hutkoff, 107 N. Y., Supp., 88 (1907). 

A foreign corporation making a contract for the insurance of its property situated in 
the State was not thereby ''doing business" in the State. South Bay v. Howey, 98 
N. Y., Supp., 909 (1906). 

A single act of business was not doing or carrying on business within the meaning 
of the act of Congress. Ammons v, Brunswick-Balke Collender Co., 5 Ind. Ter., 636 
(1904); followed in Poole et al. v. Peoria Cordage Co., 6 Ind. Ter., 298 (1906). 

A corporation which came into the State with its employees, and for six months was 
engaged in the continuous prosecution of its ordinary business, employing a large 
amount if not all of its capital, and creating new obligations, was ''doing business." 
Delaware River Quarry & Const. Co. v. Bethlehem & N. Pass. R. Co., 204 Pa. St., 22 
(1902). 

A contract of insurance on property in Pennsylvania with a foreign insurance com- 
pany, irrespective of where made, was an attempt to do business in the State, so as to 
be forbidden by the statutes, imless certain conditions were complied with. Swing v. 
Munson, 191 Pa. St., 582 (1899). 

A foreign corporation acceptiug a note payable to it in Texas did not show that it 
was doing business in the State so as to be required to secure a permit. Norton v. 
Thomas, 93 S. W., 711 (Tex. Civ. App.), (1906). 

The words ** doing business" refer to a general transaction of business, and not to 
an isolated transaction, or to single, or wholly collateral acts. The statute obviously 
relates to some regular or customary business. Booth & Co. v. Weigand, 30 Utah, 135 
(1906). 

The test is not that it is a single transaction, but that it is done with the intent to 
engage in business within the State, and if so, then a single act in that business was in 
violation of the statute. International Text Book Co. v. Lynch, 81 Vt., 101 (1908). 

The purchase by a foreign corporation of a promissory note and a mortgi^e in a State, 
with no purpose of doing any other act there, was not a transaction of business within 
the meaning of the statute. Eeene Guarantee Sav. Bank v, Lawrence, 32 Wash., 
572 (1903). 

A single contract fell within the ban of the statutes, when made by a foreign corpora- 
tion which had failed to comply with the requirements of the statutes. Southwestern 
Slate Co. V, Stephens, 139 Wis., 616 (1909). 

A few disconnected transactions by a foreign corporation after its withdrawal from 
a State, relating to matters existing before its withdrawal, did not constitute doing 
business in that State. Hunter v. Mutual Reserve Life Ins. Co., 218 U. S., 573 (1910). 

A corporation of Ohio, without filing a certificate, contracted in Colorado to manu- 
facture machinery at its place of business in Ohio, and deliver it in Ohio. Held that 
this act did not constitute a carrying on of business in Colorado, and was not forbidden 
by its constitution and law. Cooper Mfg. Co. v, Ferguson, 113 U. S., 727 (1885). 

The mere ownership of stock by a foreign corporation in a domestic corporation, even 
if it be a controlling interest, did not constitute the transaction of business within 
the meaning of the Ohio statute. Mannington v. Hocking Valley Ry. Co., 183 Fed., 
133 (1910). 
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In a case in the United States Circuit Court for the District of Connecticut, the court, 
lefeiring to a decision in 32 Fed., 802, held: The carrying on of business within a State 
means something more than a casual or occasional purchase of goods; the business must 
be continuous, or at least of some duration. New Haven Pulp & Board Co. v. Down- 
ingtown Mfg. Co., 130 Fed., 605 (1904). 

• Corporate continuity of conduct. — Neither the sale of shares, nor directors' meetings, 
nor the making of one promissory note was "doing business" or "doing any business" 
by a foreign corporation. Cockbum v, Kinsley, 25 Colo. App., 89 (1913). 

The words "doing business" and "transacting business" as used in statutes r^u- 
lating foreign corporations referred only to the transaction of the ordinary business in 
which the corporation was engaged, and did not include acts not constituting any 
part of its ordinary business. Alpena Cement Co. v, Jenkins & Reynolds Co., 244 111., 
354 (1910); Pressed Radiator Co. v. Hughes, 155 111., App. 80 (1910). 

By the term "transacting business" within the State reference was plainly had to 
business operations carried on through agencies established in the State, and which 
were continuous or of some duration, and not to operations of traveling salesmen nor 
to isolated or casual transactions. Wilson-Moline Buggy Co. v, Priebe, 123 Mo. App., 
521 (1907). 

The phrase "doing business in this State" in the general corporation law of 1892, 
implies corporate continuity of conduct in that respect. The sale of a single caigo of 
coal by a foreign corporation did not constitute a business transaction within the State 
so as to require a certificate from the secretary of state. Penn Collieries Co. v, Mc- 
Keever, 183 N. Y., 98 (1905). 

Doing business means the ordinary business which the company was oiganized to 
do and not an incidental contract such as one for insurance of its property located 
outside the domestic State. Kline Bros. & Co. v. German Union Fire Ins. Co., 132 
N. Y., Supp., 181 (1911). 

An effort by a foreign corporation to dispose of its stock in order to obtain the requisite 
capital with which to engage in business was not "doing biisiness." Southworth v. 
Morgan, 128 N. Y., Supp., 196 (1911). 

The term "transacting or doing business,' * as used in laws of this character, implied 
continuity, and did not mean a single isolated transaction done within the borders 
of the State without any purpose of engaging generally in the carrying on oi its busi- 
ness there. State for use of Hart-Parr Co., v, Robb-Lawrence Co., 15 N. Dak., 55 
(1906). 

Transactions in interstate commerce not included. — ^A foreign corporation was not 
doing business in the State by making a written contract there as the result of sales 
made by its traveling salesman of goods which the corporation manufactures and 
furnishes f . o. b. at its plant outside the State. International Trust Co. v, A. Leschen 
& Sons Rope Co., et al., 41 Colo., 299 (1907). 

A foreign corporation was not doing business in the State when, by shipping a 
threshing machine into the State to a resident party to be by him delivered to the 
purchaser, it was filling an order which it had received from the purchaser through 
the other resident on blanks furnished by the company. Belle City Mfg. Co. v. 
Frizzell, 11 Idaho, 1 (1905). 

Foreign lumber corporation having certain letterheads containing the address of a 
"branch office'' in the State was not doing business in the State where the evidence 
showed it had no place of business there but had solicitors who sent orders to the home 
office for acceptance. West Coast Timber Co. v. Hughitt, et al., 185 111. App., 500 
(1914). 

A foreign corporation selling manufactured articles to resident customers through 
traveling salesmen or by mail was held not to be doing business within the State 
although sometimes in filling orders it purchased articles from a company within the 
State. Frank Prox Co. v. Bryan, 185 111. App., 322 (1914). 
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Foreign corporation was not doing business in State by leasing office therein for 
headquarters for salesmen, a& the expense of its maintenance including rent was 
chaiged to the salesmen who solicited orders on commission to be filled from outside 
the State. American Art Works v. Chicago Picture Frame Works, 184 111. App., 502 
(1914). Following International Textbook Co. v. Pigg, 217 U. S., 91 (1910). 

Where preponderance of evidence showed contract was accepted in home State, 
foreign corporation was not doing business by employing a general broker to sell its 
products. Sleepy Eye Milling Co. v, Hartman, 184 111. App., 308 (1913). Following 
Havens & Geddes Co. v. Diamond, 93 111. App., 557 (1900). 

A foreign corporation was not doing business within the State by displaying machines 
in the hands of a resident agent to secure orders, where no actual disposition of a dis- 
played machine was made except in one transaction which was at once repudiated 
by the foreign corporation. Hamilton Tool Machine Co. v. Mechanics' Machine Co., 
179 111. App., 145 (1912). 

Whether the plaintiff foreign corporation had bought materials or employed labor 
in doing the business it had done in the State were matters material to the inquiry 
whether such business was interstate or intrastate. Prox Co. v, Bryan, 162 111. App., 
381 (1911). 

The carrying on of interstate commerce through the usual instrumentalities of 
drummer and common carrier was not transacting business or exercising its cor- 
porate powers or franchise by a foreign corporation, within the meaning of the 
restrictive statute. Lehigh Portland Cement Co. v. McLean, 149 111. App., 360 (1909). 

Foreign corporation delivered, f. o. b. cars outside the State, machinery on a con- 
tract written up and signed within the State, and furnished a man to assist in erecting 
the machinery in the State, whose traveling expenses and board were to be paid 
by the domestic buyer. Held, the foreign corporation was not doing business within 
the State. Black-Clawson Co. v. Carlyle P^Hper Co., 133 111. App., 61 (1907). 

Where goods were brought within the State and there displayed and sold for the 
account of the foreign corporation sending the same into the State, it was held that 
the foreign corporation was doing business in the State. Union Cloak &. Suit Co. v. 
Carpenter, 102 111. App., 339 (1902). 

The taking of orders by its traveling salesmen in the State in the usual manner, for 
goods to be delivered to the buyer outside the State, was not doing business by a 
foreign corporation manufacturing and selling such goods. Mutual Mfg. Co. v. 
Alpaugh, 174 Ind., 381 (1910). 

Foreign corporation sold a press in the State, and, the purchaser failing to pay, an 
attorney of the corporation had the press sold and bought it in for his client and there- 
after hswi it sold as second-hand at private sale. Held, not carrying on business in 
the State by the foreign corporation. Commonwealth v, Chattanooga Implement & 
Mfg. Co., 126 Ky., 636 (1907). 

Foreign corporation held not doing business in the State when it furnished its goods 
to domestic retail firm, the latter to pay for such goods, as sold, on specified terms, 
meantime keeping the goods insured, and the foreign corporation agreeing to take 
back goods unsold on expiration of contract. Three States Buggy Co. v. Common- 
wealth, 32 Ky. Law Reporter, 385 (1907). 

In determining whether a corporation is "doing business'* in a State each case 
must be determined by its own facts and circumstances; but it must at least appear 
that the transactions of the foreign corporation were such that, through the repre- 
sentative character of its agents operating in the State, it may be said that the corpora- 
tion itself was in the State. It does not follow that business which, by reason of 
the interstate commerce law, does not bring a foreign corporation within the State 
statutes imposing conditions upon it, may not neverthaless bring it within the statute, 
subjecting its officers or agents in the State to service of process. Kendall v. Orange 
Judd Co., 118 Minn., 1 (1912). 
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Whether a foreign corporation is doing business in the State is a question of juris- 
diction and in its last analysis it is one of due process of law under the Federal Consti- 
tution. Foreign railroad company having no lines in the State was not doing busi- 
nees in the State by the solicitation of passenger and freight traffic there. North 
Wificonsm Cattle Co. v, Oregon Short Line Railroad Co., 105 Minn., 198 (1908). 

A foreign corporation was not doing business in the State because its president took 
an order within the domestic State in one instance for certain machinery, and after 
the order was approved at the home office the machinery was shipped and delivered 
to the purchasers in the domestic State, where this was the only business it had done 
or contemplated doing in the State. W. H. Lutes Co. v, Wysong, 100 Minn., 112 
(1907). 

Where a contract for a linotype machine was solicited by a traveling salesman of a 
foreign corporation, the contract accepted in New York, the machine delivered f . o. b. 
New York, the foreign corporation was held not doing business. The transaction was 
interstate commerce. Merganthaler Linotype Co. v. Hays, 168 S. W., 239 (Mo.) 
(1914). 

Contract for delivery of merchandise by foreign corporation to domestic concern 
which repudiated contract before delivery of the goods, so that the same had to be 
sold for what they would bring, within the State, held to be interstate commerce. 
Kirkeby & Gundestrup Seed Co. v. White & Allen, 168 Mo. App., 626 (1913). 

It is well settled that a foreign corporation selling goods, through traveling sales- 
men, to be delivered from the foreign house was not doing business so as to be required 
to take out a State license. F. N. Ellis Lumber Co. v. Johns and Central Methodist 
Church, 152 Mo. App., 516 (1911). 

Foreign corporation shipped beer f. o. b. Milwaukee. The beer therefore became 
the property of the domestic parties before it reached the domestic State. This does 
not constitute carrying on business. Uihlein v. Caplice Commercial Co., 39 Mont., 327 
(1909). 

Where the agreement for a sale of goods stipulated that it was subject to the approval 
of the home office in another State, held that as the sale was not completed imtil ap- 
proval, it was not "transacting business in the State," requiring compliance with the 
statute. Low v. Davy, 83 N. J. L., 540 (1912). 

The taking in the State of applications for advertising in a book published by a 
foreign corporation outside the State, such orders not becoming contracts until accepted 
hy the officers of the company in its home State, was not doing business. Bell Tele- 
phone Co. of Philadelphia v. Galen Hall Co., 77 N. J. L., 253 (1909). 

A French corporation was doing business in New York and liable to taxation where 
it continuously imported and sold foreign goods, maintained an office, and paid out 
of proceeds of sales all expenses of the business in thb country, remitting balance to 
France. People ex rel. Farcy & Oppenheim Co. t?. Wells, 183 N. Y., 264 (1905). 

A foreign manufacturing corporation was not doing business in the State, merely 
because it sent its manufactured product there for sale through a commission mer- 
chant who transacted the business, made the sales, and received the consideration. 
It was the commission merchant who did the business that was done in the State. 
Brookford Mills (Inc.) v. Baldwin, et al., 139 N. Y., Supp., 195 (1913). 

Foreign manufacturing corporation having no office in the State was not ^' doing 
business'' in the State by receiving through its agent there an order signed only by 
the buyer, shipping the goods to the buyer and receiving his signed notes through the 
agent. Acorn Brass Mfg. Co. v. Rutenberg, 132 N. Y., Supp., 600 (1911). 

Foreign publishing corporation had no office in the State. Its president and other 
salesmen visited the State, taking from buyers orders which were passed upon at home 
office and the goods were shipped from there. Held that this corporation was not 
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doing busmess in the State, though in a few cases some of the books were bound in 
the State. L. C. Page & Co. v. Sherwood, 131 N. Y., Supp., 322 (1911). 

The ^t that foreign magazine publidiing company had an office in the State and 
employed solicitors of advertising to transmit orders obtained to the home office for 
acceptance, did not of itself constitute doing business. System Co. v. Advertiser's 
Cyclopedia Co., 121 N. Y., Supp., 611 (1910). 

A foreign corporation was not doing business in the State merely by virtue of the 
fact that its traveling salesman had an office there for the transaction of business 
where stocks of the corporation's goods had "in years gone by, and not latterly" 
been examined. The presumption is that an order taken by a traveling salesman 
was not a consummated contract until accepted by his principal. L. C. Page Co. v, 
Sherwood, 120 N. Y., Supp., 837 (1910). 

The law did not apply to a foreign corporation having no office in the State and 
doing no business other than furnishing and installing furnaces and doing the work 
under contracts. J. L. White Furnace Co. v. C. W. Miller Transfer Co., 115 N. Y., 
Supp., 625 (1909). Following Ozark Cooperage Co. v. Quaker City Cooperage Co., 
98 N. Y., Supp., 113 (1906). 

Foreign corporation was not "doing business" in the State when it solicited and 
took orders by commercial travelers, had no capital employed or goods stored or 
branch office in the State. Vio Chemical Co. v, Studholme, 103 N. Y., Supp., 463 
(1907). 

Foreign corporation held not to be doing business in the State where it bought 
peaches outside the State and billed them at cost to a domestic commission merchant 
who was to pay accompanying draft, sell the peaches and divide the profits. Alfred 
J. Brown Seed Co. v. Richardson, 103 N. Y., Supp., 243 (1907). 

Foreign corporation's admission that goods were sold to a resident upon orders 
obtained by the former's traveling salesman at a certain town in the State where the 
goods were afterward received by the resident was not a statement that the goods 
were sold there or delivered there so as to constitute doing business within the piY>- 
hibition of the statute, as the corporation proved that the orders were accepted at its 
home office and that the goods were delivered to the purchaser by turning them over 
to a transportation company. St. Albans Beef Co. v. Aldridge, 99 N. Y., Supp., 
398 (1906). 

Foreign corporation making two contracts within the State with domestic corpora- 
tion, to deliver staves, was not doing business in the State. Ozark Cooperage Co. v. 
Quaker City Cooperage Co., 98 N. Y., Supp., 113 (1906). 

A foreign corporation sold to a resident of Oklahoma certain proprietary remedies, 
f. 0. b. at a point outside the State, same to be sold at retail by the purchaser in cer- 
tain prescribed territory in Oklahoma. Held this did not constitute * ' doing business " 
in Oklahoma, but was interstate commerce. Dr. Koch Vegetable Tea Co. v. Shumann, 
42 Okla., 60 (1914). Citing and following Kibby v. Cubie, Hiemann & Co., 41 Okla., 
116 (1913); Harrell v. Peters Cartridge Co., 36 Okla., 684 (1913); Treeman-Sipes Co. 
r. Corticelli Silk Co., 34 Okla., 229 (1912); Chicago Crayon Co. v. Rogers et al., 30 
Okla., 299 (1911). 

Where a domestic mercantile corporation was purchasing goods in the usual way 
from a foreign manufacturing corporation from without the State, the latter was not 
doing business within the State because its traveling agents helped advertise and 
push the sales of the goods from the stock of the domestic corporation. Harrell v, 
Peters Cartridge Co., 36 Okla., 684 (1913). 

Conditions precedent to doing business prescribed by law did not apply to taking a 
note by a foreign corporation in connection with its interstate businefls. Bertin A 
Lepori v, Mattison, 69 Or^., 470 (1914). 

A corporation of one State may send its agents to another to solicit orders for its 
goods, without being embarrassed or obstructed by state requirements as to taking 
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(Mtt Uceiises, filing certificates, establiflhing residoit agencies, or like troublesome or 
fzpenaiye conditions. Mearshon & Co. v. PottsviUe Lumber Co., 187 Pa., 12 (1898). 

Puichase of oil for shipment to its refineries was not doing business. Common- 
wealth v. Standard Oil Co., 101 Pa. St., 119 (1882). 

It can not be said that a corporation which was merely soliciting contracts to begin 
and continue entirely out of the State was doing business in the State. Beiger r. 
Penna. R. R. Co., 27 R. I., 583 (1906). 

Foreign corporation dealing in lumber was not doing business in the State by having- 
an office and resident agent therein who looked after the purchasing in adjacent States, 
although the con^>any had one or two selling transactions from without the State with 
parties Within the State. Advance Lnmb^ Co. v. Moore, 126 Tenn., 313 (1912). 

The law requiring permit to transact business in the State, was not ^)plicable to 
foreign corporation having neither a general oflSce nor a special office in the State, 
when contracts of sale of goods to residents showed no intention to ship such goods into 
the State and store them and sell them as the trade might require. Erwin v. Powder 
Co., 156 S. W., 1097 (Tex.) (1913). 

Local agent reselling, on a few occasions, goods which had been delivered in inter- 
state commerce but had not proven satisfactory, and on one occasion selling his sam- 
ples, held not to constitute doing business by the foreign corporation. Smith t*. 
Dickinson, 142 Pac., 1133 (Wash.) (1914). 

Soliciting agent routing freight and passenger business over the line of a foreign 
railway, neither owning nor operating any railway line in domestic State, did not 
amount to ' * doing business in the State '* by the foreign company. Arrow Lumber and 
Shingle Co. v. Union Pacific R. R. Co., 53 Wash., 629 (1909). 

A foreign corporation selling and delivering goods (the title to which it retains until 
the goods are paid for) upon orders forwarded to it by its agents in the State, and not 
otherwise, and which transacted no other business in the State, was not doing busineps. 
Statutes restricting right of foreign corporations to sue are limited in their application 
to transactions not of an interstate nature. Underwood Typewriter Co. v. Piggott, 
eOW.Va., 532(1906). 

Bringing or maintaining action. — ^A foreign corporation was not doing business in the 
State, when its only act done or contemplated, appears to have been the filing of a bill 
to foreclose a mortgage executed to an individual and assigned to the corporation 
outside of the State. Worth v. Knickerbocker Trust Co., 171 Ala., 621 (1911). 

Neither the institution of a suit nor the drawing of bills of exchange is ''doing busi- 
ness" in the State, and a foreign corporation may do these acts without having a 
place of business or agent in the State. Woodall & Sons r. People's National Bank, 
153 Ala., 576 (1907). Citing Cook v. Rome B. Co., 98 Ala., 409. 

The prosecution or defense of an action in the courts of the State was not the doing 
of business there, within the meaning of the requirement in question. Christian v. 
Am. Freehold Land Mtge. Co., 89 Ala., 198 (1889). 

The law does not prevent a foreign corporation which has not complied with admis- 
sion conditions from taking a note and mortgage to evidence and secure a debt past due 
for goods sold in another State. Neither such isolated acts not connected with any 
established business in the State, nor conducting litigation, constituted doing business 
in the State. Simmons-Burks Clothing Co. v. Linton, 90 Ark., 73 (1909). Citing 
earlier cases. 

The institution and prosecution of a suit were not doing business within the meaning 
of constitutional and statutory provisions regulating the right of foreign corporation, 
to do business in the State. St. Louis A. & T. Co. v. Fire Assn., 55 Ark., 163 (1891); 
Alley V. Bowen-Merrill Co., 76 Ark., 4 (1905). 

The institution and prosecution of an action were not doing business within the 
meaning of the statutes. Buffalo Zinc & Copper Co. v. Crump, 70 Ark., 525 (1902); 
affirmed in Sutherland-Innes Co. (Ltd.) v, Chaney, 72 Ark., 327 (1904). 



Digitized by 



Google 



164 STATE LAWS CONOEBNING FOBEIGN COBPOBATIONS. 

In an action by a foreign corporation to foreclose a mortgage, a defense that the 
company was doing business without authority was not good where the only proof was 
the loan and mortgage sued upon. Roseberry v. Valley Bldg. & Loan Assn., 35 Colo., 
132 (1905). Citing, as to single act not constituting doing business, Kindel v. Beck & 
Pauli Lith. Co., 19 Colo., 310 (1893), and cases there cited. 

A single act of bringing suit by a foreign corporation to enforce the collection of 
warrants, was not such an act of corporate power as comes within the inhibition of the 
Statute. Kephart v. The People, 28 Colo., 73 (1900). 

A foreign corporation which brought suit upon a debt acquired by such corporation in 
a foreign State, and which had been and was in no way engaged in any business in the 
domestic State, and which sought only to enforce the right of action acquired by it in 
a foreign State, was not doing business within the meaning of either the constitutiom 
or the statute. Diamond Bank v. Van Meter, 19 Idaho, 225 (1911). 

The prosecution of an action in the domestic State for the collection of a debt con- 
tracted in another State and payable there was not ''doing business '' on the part of a 
foreign corporation. Bonham National Bank v. Grimes Pass P. M. Co., 18 Idaho, 
629 (1910). 

The law r^^lating admission of foreign corporations did not prevent the institution 
and prosecution of actions in court by a foreign corporation which had not complied. 
The transaction of business which was prohibited was the ordinary business in which 
the corporation was engaged. Alpena Cement Co. v. Jenkins & Reynolds Co., 244 111., 
354 (1910); Simpson Fruit Co. v. Atchison, T. & S. F. Ry, Co., 245 111., 596 (1910). 

Laws disqualifying foreign corporations from transacting business and bringing 
suits without having complied with conditions, should be so construed as not to take 
away the legal remedies of such corporations unless they come within the plain pro- 
visions of the law. The bringing of a suit was not within the prohibition of "the 
exercise of corporate powers." A single act of business was not an exercise of cor- 
porate powers. Journal Co. v, F. A. L. Motor Co., 181 111. App., 530 (1913). (This 
case cites a long list of Illinois Appellate Court decisions as to what was and what 
was not "doing business.") 

The mere bringing of a suit was not the "exercise of a corporate power" within the 
meaning of the restrictive statutes. Delta Bag Co. v. Keams, 160 111. App., 93 (1911). 

Neither the bringing of a suit by a foreign corporation nor merely having an agent 
in the State who has an office there, was doing business. Pressed Radiator Co. v. 
Hughes, 165 111. App., 80 (1910). 

The words "doing business in this State,*' refer to the business for which the foreign 
corporation was organized and not to its doings with its own members, or its resort to 
the courts to enforce liabilities. Mandel v. Swan Land & Cattle Co., 154 111., 177 
(1895). 

A foreign corporation which had obtained no permit authorizing it to do business in 
the State, was not thereby rendered incapable of maintaining an action in the courts 
of the State. Ware Cattle Co. v. Anderson & Co., 107 Iowa, 231 (1899). 

Foreign corporations not doing business in the State need not comply with admission 
statutes in order to sue in State courts. Groneweg & Schmoentgen Co. v. Estes, 139 
Mo. App., 36 (1909). 

There is nothing in the Revised Statutes of 1899 to prohibit a foreign corporation 
which, in the course of business in its home State, had become the holder of a claim 
against a citizen of Missouri, from coming into this State and pursuing every remedy 
to collect or secure the benefit of that claim which a citizen of this State might use. 
Meddis v. Kenney, 176 Mo., 200 (1903). 

Prosecution of suit was not transacting business. Nebraska Power Co. v. Koenig, 
93 Nebr., 68 (1913). 

A foreign corporation may maintain a suit in the State upon a contract made in a 
foreign State, without complying with tlie corporation act. MacMillan Co. v, Stewart| 
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69 N. J. L., 212 (1903) ; affirmed, same case, 69 N. J. L., 676 (1903), and Slaytor^ennings 
Co. V. Specialty Paper Box Co., 69 N. J. L., 214 (1903). 

Bnnging an action by a foreign banking corporation was not ''doing business," 
within the State banking laws. Western Nat. Bank v. Kelly, 95 N. Y., Supp., 575 
(1905). 

''Doing business" as used in the law can not be taken literally to include every act. 
The object of the law was to require foreign corporations doing business generally in 
the State to establish a situs where process might be served. Action by foreign 
corporation to recover on bonds of warehouseman who had converted the corporation's 
property to his use, was not doing business. State for use of Hart-Parr Co. v, Robb- 
Lawrence Co. and Northern Trust Co., 15 N. Dak., 55 (1906). 

The statute inhibiting a foreign corporation from transacting any business before 
compliance with the law, did not intend to deprive such corporation of the right to 
sue in the courts of the State. Freeman-Sipes Co. v, Corticelli Silk Co., 34 Okla., 
229 (1912). 

A foreign corporation need not be registered under the act of 1874, to enable it to 
maintain an action of replevin in the State to recover personal property taken from it 
by one who had no contractual relation with the company. U. S. Circle Swing Co. v. 
Reynolds, 224 Pa., 577 (1909). 

The ownership of a note did not necessarily involve the doing of business in a State 
by a foreign corporation and it might sue upon such a note without alleging and prov- 
ing that it had a permit to do business in the State. Brown et al. v. Guarantee Savings 
Loan & Investment Co., 46 Tex. Civ. App., 295 (1907). 

A foreign corporation did not violate the prohibition of the statute against doing 
business in the State without obtaining a permit by purchasing in another State a 
mortgage issued by a Texas corporation; nor by bringing suit in this State to collect 
the debt. The business prohibited was the ordinary business of the corporation. 
Security Co. v. Panhandle National Bank, 93 Tex., 575 (1900). 

Appointing agent. — ^The appointment of a local agent and taking a bond from him 
did not constitute doing business in the State by a foreign insurance company. This 
was but preliminary to the transaction of business. Wilson v. Ohio Farmers' Ins. Co., 
164 Ind., 462 (1905). 

The appointment of agents by a nonresident manager or agent who comes into the 
State for that purpose only, was not doing business. Hallowell, et al. v. Smith Agri- 
cultural Chemical Co., 41 Ind. App., 361 (1908). 

The making of a contract within the State for employment of a district manager for 
a specified State "or other Territory,'' warranted an inference of doing business. 
Chicago Crayon Co. v. Slattery, 123 N. Y., Supp., 987 (1910). 

The appointment of an agent to transact the company's business was not "doing 
business." Verdigris River Land Co. v. Stanfield, 25 Okla., 265 (1909). 

ConHruction work. — ^A foreign corporation was doing business in the State where the 
fruition of the contract it made with domestic parties was not merely the delivery of 
an article of commerce to such parties but the erection of an improvement on their 
premises, involving the use of both labor and materials. American Amusement Co. 
V. East Lake Chutes Co., 174 Ala., 526 (1911). 

Repairs to buildings and machinery are local business, and corporations who under- 
take such work, even in a single transaction, come within the prohibition of the statute. 
Haughton Elevator & Machine Co. v, Detroit Candy Co., 156 Mich., 25 (1909); followed 
An Imperial Ctirtain Co. v, Jacob, 163 Mich., 72 (1910). 

Having an office in New York City, and furnishing and installing certain elevators 
in a building there under a contract made there, held to constitute doing business in 
the State by a foreign corporation engaged in such business. The carrying out of such 
contract did not constitute interstate commerce. Portiand Co. v. Hall & Grant 
Const. Co., 106 N. Y., Supp., 649 (1907). 
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Ck)nfitruction of a glass factory where the necessary labor and part of the mateml 
was obtained within the State constituted doing business within the State (under 
R. S., 1895, art. 745) by a foreign c<»^ration though the contract was made outfiide 
the State. Ft. Worth Glass & Sand Co. v. Smythe Co., 128 S. W., 1136; 61 Tex. 
Civ. App., 388 (1910). Affirmed on these pomts in State supreme court, 105 Tex., 8 
(1912). 

Foreign corporation was doing business in the State so as to require a permit, when, 
through a resident agent, it made a construction contract in the State and sent a 
superintendent and other employees to perform the contract. St. Louis Expanded 
Metal Fireproofing Co. v. Beilharz, 88 S. W., 512 (Tex. Civ. App.) (1905). 

Otmershipy acquisition, or lease of real estate. — ^A single sale of land by a foreign 
religious corporation was not doing business within section 15, Article XII of the 
State constitution. Conference Free Baptbts v. Berkey, 166 Cal., 466 (1909). 

It has never been held, however, so far as we know, that the single act of takii^ 
title to a tract of real estate, as appears in this case, constituted "doing business'* 
within the meaning of such constitutional or statutory provision. The War Eagle 
Consolidated Mining Co. v. John K. Dickie, 14 Idaho, 534 (1908). 

A foreign corporati(m, by receiving land in this State by devise, with power to sell 
and dispose of the same, and with power to lease it and to collect the rents and profits 
therefrom, and the assertion in this State of ownership of such land, and assuming 
to sell and convey it, and bringing suit in the courts of this State in respect to such 
land and such alleged ownership, and for the enforcement of contracts in r^^ard to 
the same, must be held to be doing business in the State. Pennsylvania Company 
for Insurance on Lives and Granting Annuities et al. v, Michael Bauerle, 143 111., 
459 (1892). 

The leasing of its lands for agricultural purposes and the payment of taxes thereon 
by a foreign corporation after it had ceased the mining and sale of coal and the 
manufacture of coke therefrom, was not "doing business." Missouri Coal and Min- 
ing Co. v. Ladd et al., 160 Mo., 435 (1901). 

Where the fair inference is that the transaction (the sale of real estate located in 
another State) was entered into as a part of a general bcheme to do business in the 
domestic State, the first transaction was as illegal as any. Mahar v, Harringt(m Fsirk 
Villa Sites, et al., 131 N. Y,, Supp., 514 (1911). 

The mere owning and leasing of real estate in the State which is held for invest- 
ment was not doing business in the State where this appeared to be an independent 
investment and the corporation did not appaar to be organized for the immediate 
purpose of such transaction. Singer Mfg. Co. v. Granite Spring Water Co., 123 N. Y., 
Supp., 1088 (1910). 

The statutes make a plain distinction between the acquisition of im>perty and 
the carrying on of business. The lawmakers evidently contemplated that a fofeign 
corporation might enter the State to engage in business and yet not seek to acquire 
property, or might buy property and still not do business. It would be a strained 
and unnatural construction to hold that a purchase of real estate was, in effect, 
carrying on business. Louisville Property Co. v, Nashville, 114 Tenn., 213 (1904). 

The ownership of land in the State by a foreign corporation, and the leasing of same 
on shares, and the asidgnment of the rent by it, did not constitute doing business. 
Wilson V. Peace, 38 Tex. Civ. App., 234 (1905). 

A contract made out of the State, by which title to land in the State was acquired, 
is not ''doing business" in the State. The prohibition of the statute was not against 
doing business abroad which relates to property in the State. Goldberry v. Carter, 
100 Va., 438 (1902). 

Neither the mere passive continuance, by a foreign corporation, in holding a vaUd 
lien on or title to property in the State, acquired prior to the enactment of the 
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testrictiYe statute relating to foreign corporationa, nor the omunencement and prose- 
cution of an action to foreclose such lien, was ''transacting business." Chicago Title 
d Trust Co. V. Bushford et al., 120 Wis., 281 (1904). 

Correspondence schooU. — A fcnreign corporation was doing business in the State when 
it maintained a distributing office in the State where it shipped textbooks in carload 
lots, which were thereafter sent in single volumes, by mail or express, to students, 
this constituting part of the correspondence course for which the students paid a 
certain sum. International Text-book Co. v. Mueller, 149 111. App., 509 (1909). 

Although maintaining district and division offices in the State, foreign corporation 
teaching by correspondence was not doing business in the State so as to be required 
to comply with restrictive statutes prohibiting its suing upon its contracts. Inter- 
national Text-book Co. v, Gillespie, 229 Mo., 397 (1910). Following International 
Text-book Co. v. Pigg, 217 U. S., 91 (1910). 

Furnishing instruction by correspondence and through instructors, renting offices 
for district and division representatives of the corporation on salary, etc., constituted 
doing business. International Text-book Co. v. Connelly, 124 N. Y., Supp., 603 
(1910). 

Miscellaneotu, — Receiving subscriptions and collecting therefor, for a newspaper 
published by a corporation of another State, was not doing business within section 4, 
article 14 of the constitution. "There must be a doing of some of the works, or an 
exercise of some of the fimctions, for which the corporation was created, to bring 
the case within that clause." Beard v. Union & American Pub. Co., 71 Ala., 60 
(1881). 

Domestic corporation had exclusive right for certain territory to sell articles manu- 
factured by foreign corporation, but purchased the same from the latter by niail 
order, and on its letterheads called itself the agent of the foreign corporation. Held 
the foreign corporation could not from these facts, be regarded as doing business in 
the State. Jameson v. Simonds Saw Co., 2 Cal. App., 682 (1906). 

The production of a play in the State, contract for which was made outside the 
State, was not doing business within the State. A. H.Woods Production Co. v. 
Chicago, C. & L. R. Co., 147 lU., App., 568 (1909). 

A foreign corporation was held to be doing business in the State by storing large 
quantities of its goods with a warehouse company in the State without reference 
to contracts previously entered into for their sale, from which stock goods were 
shipped to parties at various points in the State as ordered, under contracts containing 
provisions consistent only with an agency. Thomas Manutiicturing Co. v. £napp, 
101 Minn., 432 (1907). 

If foreign corporation had not been admitted to do business it could not sue upon a 
contract by which it authorized a domestic citizen to look after its business already 
established, to sell its goods and make similar contracts with others on its behalf. 
This constituted doing business. The contract with the domestic citizen was made 
within the State and it established an agency. There was an intention to continue 
to transact business in the State. Neyens v. Worthington, 150 Mich., 580 (1908). 

Selling some of its capital stock did not constitute doing business by a foreign 
telephone company, nor was a note given for such stock invalidated by the corpora- 
tion's noncompliance with the statute. First National Bank v. Leeper, 121 Mo. App., 
688 (1906). 

Foreign corporation made contract in domestic State with domestic newspaper for 
advertising to be paid for in caeh or capital stock at the option of the corporation. 
Held to be a contract for the sale of capital stock and not to constitute doing business 
in the State. Clark v. Kansas Petroleum Co., 144 Mo. App., 182 (1910). Citing, 
First National Bank v. Leeper, 121 Mo. App., 688 (1906). 



Digitized by 



Google 



l68 STAi?JB LAWS CONOEtlKiltG FOKEIGI^ COfeiPOtlAttOlirSw 

Foreign publishing corporation having local office for soliciting business but no 
capital invested in the State held not doing business. American Contractor Pub. Co. 
V. Michael Nocenti Co., 139 N. Y. Supp., 853 (1913). 

The purchase of a note by a foreign corporation was not transacting business in the 
State within the prohibition »f the statute. Commercial Bank v. Sherman, 28 Oreg., 
573 (1896). But otherwise where the purchase of the note was a part only of a business 
transaction occurring in the State. Hirschfeld v. McCullagh, 64 Oreg., 502 (1913). 

Agreement to can fruit and hold it subject to order, was not doing business. Eilgore 
V. Smith, 122 Pa. St., 48 (1888). 

Foreign railroad company held subject to jurisdiction of courts of domestic State 
although cause of action arose beyond the State. Question whether company was 
doing business in the State was held to be one of fact for the jury or for the court 
sitting as a jury. Southern Pacific Co. v, Allen, 48 Tex. Civ. App., 66 (1907). 

A railroad company was not doing business in a State simply because another 
railroad company of which it owns practically the entire capital stock did do business 
in the State. Peterson v. Chicago, Rock Island & Pac. Ry. Co., 205 U. S., 364 (1907). 
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PAET n.— FEDEEAl COlSrSTITXrnOirAl UMITATIOirS. 

SOOPE. 

This part treats generally of the limitations on the power of a State 
to exclude, and to impose conditions and restrictions upon, foreign 
corporations seeking to do, or doing, business therein. It contains 
definitions of the terms ''foreign corporation" and "doing business"; 
a digest of United States Supreme Court decisions on the right of a cor- 
poration to do business in a jurisdiction other than that of its creation 
when not forbidden by the law of such jurisdiction, and on the power 
of a State to burden or control foreign corporations when they have 
become agencies for the performance of governmental fimctions or 
where their business is Federal in its nature; and also a digest of lead- 
ing cases involving the specific clauses of the United States Constitu- 
tion on which foreign corporations have chiefly relied in attacking 
State laws imposing conditions and restrictions upon such corporations. 

DEPINmONS. 

Foreign corporations. — ^The term "foreign corporation" has been 
held by the United States Supreme Court to mean " all corporations 
in States other than the State of its creation." ^ One author has 
said that the term "is used indiscriminately * * * to designate 
either a corporation created by or under the laws of another State 
of the American Union or a corporation created by or under the 
laws of a foreign country." * Within the meaning of this latter defi- 
nition a Territory is to be regarded as a State, and corporations created 
under acts of Territorial legislatures have the status of foreign cor- 
porations in every other State and Territory.' National banks are 
regarded as domestic corporations in the State where located and 
foreign in other States,* but corporations created imder a Federal 
statute passed in pursuance of the power exercised by Congress as 
the legislature of the District of Columbia, are regarded as foreign 
corporations in any of the States or Territories.* 

» Horn Snver Mining Co. v. New York, 143 U. S., 305, 814 (1892). 

•Cyc, vol. 19, p. 1203. 

3 Adams Express Co. v. Denver & Rio Grande By. Co., 16 Fed., 712 (1883). 

< St. Louis Nat. Bank v. Allen, 5 Fed., 551 (1881); Union Nat. Bank of Cincinnati v. Miller, 15 Fed., 703 



> Daly et al. o. NaUonal Life Ins. Co., 64 Ind., 1 (1878). 
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Doing Imsiness. — ^The constitutions and statutes of many of the 
States prohibit foreign corporations from "doing, transacting, or car- 
rying on" business in such States without first complying with cer- 
tain conditions. Such and other like terms as used in the constitu- 
tions and statutes have been defined by only a very few of the States,^ 
leaving it to the courts to determine what is meant by such terms 
in the particular constitution or statute. In construing such re- 
strictive laws it has frequently become necessary for the courts to 
define what constitutes "a doing, transacting, or carrying on of 
business." 

The phrase "doing business" or "engaged in business" within the 
State, says the United States Circuit Court for the Western District 
of Tennessee, in Eastern Building & Loan Association v. Bedford,' 
"is of such an indefinite and imcertain meaning, so vague and am- 
biguous, so elastic in its quality, that an act of the legislature which 
uses it without defining it is sJmost nugatory for want of certainty 
as to its meaning; and, following the well-known and cardinal rules 
of construction, such phraseology will not be construed by the courts 
to prohibit harmless contracts, or to secure formidable forfeitures 
upon the mere Uteralism of the words used." 

The United States Circuit Court of Appeals for the Ninth Circuit, 
in the case of Doe et al. v. Springfield Boiler & Manufacturing Co.,' in 
determining the character of a transaction which would constitute 
"a doing, transacting, or carrying on of business," said: 

The question as to what kind of business by a foreign corporation within a State will 
justify a finding that it is engaged in business therein, and validate a service upon its 
agent, has been very thoroughly and elaborately discussed in the circuit and supreme 
courts of the United States, and the general concensus of opinion is that the corpora- 
tion must transact within the State some substantial part of its ordinary business by 
its officers or agents appointed and selected for that purpose, and that the transaction 
of an isolated business act is not the carrying on or doing business in a State.^ 

The court in the same case quoted the language used in St. Louis 
Wire Mill Co. v. Consolidated Barb Wire Co.,* as follows: 

When it is said that a corporation is engaged in business in a foreign state and for 
that reason has voluntarily subjected itself to the operation of the laws of such foreign 
state regulating the service of process on foreign corporations, reference is plainly had 
to business operations of the corporation carried on within the state through the me- 
dium of agents appointed for that purpose that are continuous, or at least of some dura- 
tion, and not to business transactions that are merely casual, such as an occasional pur- 
chase of goods or material within the foreign state. 

1 See p. 48. 

«88 Fed., 7, 17 (1808). 

s 104 Fed., 684 (1900). 

<The court cited ta support of the proposition the following cases: U. 8. v. Amer. Bell Tel. Co., 29 Fed, 17; 
St. Louis Wire-Mill Co. v. Consolidated Barb-Wire Co., 32 Fed. 802; Gilchrist v. K. R. Co., 47 Fed. 593; 
N. K. Fairbank & Co. v. N. O. & T. P. Ry. Co., 64 Fed. 420, 423; Evansvllle Courier Co. v. United Press 
74 Fed. 918, 920; Swann v. Association, 100 Fed. 922, 928; St. Clair v. Cox, 106 U. S. 360, 369; Cooper Manu- 
facturing Co. V. Ferguson, 113 U. S. 727; Construction Co. v. Fitzgerald, 137 U. S. 98, 106; Steamship Co. t. 
Kane, 170 U.S. 100, HI; Insurance Co., o.Spratley, 172 U.S. 602, 610; Beard v. Publishing Co., 71 Ala. 60, 62 

» 32 Fed., 802 (1887). 
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The United States Qrcuit Court for the Western District of New 
York, in the case of Lathrop-Shea & Henwood Co. v. Interior Con- 
struction & Improvement Co.,* referred to and quoted with approval 
from the opinion in a case decided by the court of appeals of New 
York,' which held that the term " doing business in the State implies 
corporate contmuity of conduct in that respect, such as might be 
evidenced by the investment of capital here with the maintenance of 
an office for the transaction of its business and those incidental cir- 
cumstances which attest the corporate intent to avail itself of the 
privilege of carrying on a business." It further referred to the case 
of Cady v. Associated Colonies,' and quoted therefrom as follows: 

The fact that there was some claim against the defendant remaining from its form^ 
business in the State is not sufficient. It must be engaged in transacting some sub- 
stantial part of its ordinary business. 

The United States Circuit Court of Appeals for the Fourth Circuit, 
in the case of Kirven v. Virginia-Carolina Chemical Co.,* said: 

In construing the effect of these statutes in given cases, it has become frequently 
necessary for the courts to define what constitutes a "-doing, transacting, or carrying 
on a business/' and, while there is some conflict, the great weight of authority is to the 
effect that isolated transactions, especially commercial, between foreign corporations 
and a citizen of the State, do not constitute a " doing, transacting, or carrying on a 
business, " within the meaning of such statutes using these terms. It has so been held 
by the courts of Alabama, Arkansas, Colorado, Illinois, Iowa, Kansas, Missouri, New 
Jersey, New York, Or^;on, Pennsylvania, Tennessee, Texas, Washington, Wisconsin, 
and by the Federal courts in such cases as Cooper Mfg. Co. v. Ferguson, 113 U. S., 727, 
5 Sup. Ct., 739, 28 L. Ed., 1137; Frawley v, Penna. Casualty Co. (C. C), 124 Fed., 
259; Oakland Sugar Co. v. Wolf, 118 Fed., 239, 55 C. C. A., 93. Among such instances 
of single transactions not constituting a ''doing of business," within the meaning of 
the statutes, are the making of a single sale or contract of goods to a citizen and the 
taking of a mortgage in the State to secure i)ayment therefor.^ And the taking of 
notes in the State, for goods sold or a debt contracted in another State, and the suing 
thereon in the State, does not constitute such ''doing of business."' And these 
statutes can not affect contracts made by a citizen outside of his State with a foreign 
corporation, as, for instance, where an order is sent by the citizen for goods to the 
foreign corporation, or where such order is taken by a local agent, subject to the 
approval of the corporation, and is approved by the corporation outside the State, and 
the goods are shipped from outside the State by it to the purchaser in tlie State. In 
addition to the cases we have heretofore cited to this effect are Lumber Co. v. Chappell, 
184 lU., 539, 56 N. E., 794; Cordage Co. v, Mosher, 114 Mich., 64, 72 N. W., 117; Plow 
Co. V, Peterson, 93 Minn., 356, 101 N. W., 616; Pierce Co. v. Siegel Gas Fixture Co., 
60 Mo. App., 148; and numerous cases in New York, New Jersey, Pennsylvania, Ohio, 
Tennessee, and Texas collected under note in 19 Cyc, 1277. 

1 150 Fed. 666 (1907). 

'Peim Ckmieries Ck>. v. McKeeyer, 183 N. Y., 98, 103 (1905). 

> 119 Fed. 420 (1902). 

n45 Fed. 288 (1903). 

•Citing Ware v, Hamilton Brown Shoe Co., 92 Ala., 145, 9 South., 136; Florsheim v. Lester, 60 Ark., 120, 
29 8. W., 34, 27 L. R. A., 606, 46 Am. St. Rep., 165; Colo. Iron Works ». S. G. Mining Ck)., 15 Colo., 499, 
25 Pao., 325, 22 Am. St. Rep., 433; Dela. Canal Co. v, Mahlenhrock, 63 N. J. Law, 281, 43 Atl., 978, 45 
L. R. A., 538; Penn. Collieries Co. v. McKeeyer (Sap.), 87 N. Y., Supp., 869; Cooper Mfg. Co. v. Ferguson, 
113 U. S., 727, 5 Sup. Ct., 739, 28 L. Ed., 1137; Ammons v. Brunswick (Ind. T.), 82 S. W., 937. 

•Citing Cretean ». Foote (Sup.), 57 N. Y., Supp., 1103; Tallapoosa Lumber Co. v, Hdbert (Sup.), 39 
N. Y., Supp., 432; Fuller Mfg. Ck). v, Foster, 4 Dak., 329, 30 N. W., 166. 
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The case of Cooper Manufacturing Co. v. Ferguson et al.* involved 
a statute of Colorado which prohibited foreign corporations doing 
"any business" in the State without complying with its provisions. 
The Cooper Manufacturing Co. was an Ohio corporation, with prin- 
cipal place of business at Mount Vernon, Ohio, and had entered into 
a contract in Colorado with Ferguson and others who were citizens of 
Colorado, to sell to them and dehver on cars at Moimt Vernon, Ohio, a 
steam engine and other machinery. The action was brought to 
recover the purchase price of the property so sold. It became neces- 
sary in this case to inquire whether the Ohio corporation, by reason of 
such isolated contract, did business in Colorado within the meaning 
of its constitution and laws. As one of the defenses to the action, it 
was pleaded that the company had not compUed with the require- 
ments of the laws of Colorado appUcable to foreign corporations. On 
this the coiu*t said: 

Reasonably construed, the constitution and statute of Colorado forbid not the doing 
of a single act of business in. the State but the carrying on of business by a foreign 
corporation without the filing of the certificate and the appointment of an agent as 
required by the statute. * * * The constitution requires the foreign corporation 
to have one or more known places of business in the State before doing any busineas 
therein. This implies a purpose at least to do more than one act of business. For a 
corporation that has done but a single act of business and purposes to do no more, can 
not have one or more known places of business in the State. * * * The making 
in Colorado of the one contract sued on in this case by which one party agreeki to build 
and deliver in Ohio certain machinery and the other party to pay for it, did not 
constitute a carrying on of business in Colorado. * * * To require such a certificate 
as a prerequisite to the doing of a single act of business when there was no purpose to 
do any other business or have a place of business in the State, would be unreasB^^ble 
and incongruous. 

This portion of the opinion in the Cooper Manufacturing Co. case 
was quoted and approved in a later case decided by the same court 
in 1909.' 

The majority opinion of the court in the Cooper case was based 
upon the proposition that the transaction did not constitute a doing 
of any business in the State within the meaning of the Colorado laws 
referred to, but two of the justices, while concurring in the judgment 
of ike court, did so upon the groimd that the transaction was clearly 
interstate commerce and was not subject to State regulation. 

THE BIGHT OP A CORPORATION TO DO BUSINESS IN A JURISDICTION 
OTHER THAN THAT OP ITS CREATION. 

It may be stated as a general rule that a corporation may exercise 
its charter powers in any jurisdiction outside the State of its crea- 
tion, unless prohibited by the law or public poUcy of such jurisdiction. 

1 113 U. 8., 727 (1886). > IntemaUonal Textbook Co. o. Pigg, 217 U. S., 91, 106 (1910). 
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In a comparatively early case^ Chief Justice Taney/- speaking for the 
court, said: 

It is very true that a corporation can have no l^al existence out of the boundaries 
of the sovereignty by which it is created. It exists only in contemplation of law, and 
by farce of the law; and where that law ceases to operate, and is no longer obligat(»y, 
the corporation can have no existence. It must dwell in the place of i& creation, and 
can not migrate to another sovereignty. 

It may, however, do business in all places where its charter allows, 
and the local laws do not forbid.* Its residence in one State creates 
no insuperable objection to its power of contracting in another.^ It 
can only have an existence under the express law of the State or the 
sovereignty by which it is created,* and wherever it goes for business 
it earries its charter, as that is the law of its existence,* and whether 
abroad or at home it can do nothing which does not fairly fall within 
the scope of that instrument. Chief Justice Waite, in Canada 
Southern Railroad Co. v. Gebhard,* after citing the cases of Bank of 
Augusta V. Earle, Railroad v. Koontz, and Relfe v. Rundle, said: 

The charter is the same abroad that it is at home. Whatever disabilities are placed 
upon the cc»rporation at home it retains abroad, and whatever l^;islative control it is 
subjected to at home must be recognized and submitted to by those who deal with it 
elsewhere. 

In Christian Union v. Yount ^ the court said: 

A corporation * * * may be acknowledged and recognized in other States 
♦ * * . In harmony with the general law of comity obtaining in the States com- 
posing the Union the presumption should be indulged that a corporation of one State 
not fOTbidden by the law of its being, may exercise within any otiier State the general 
powers conferred by its own charter, unless it is prohibited from so doing, either in the 
direct enactments of the latter State, or by its public policy to be adduced from the 
general course of l^;islation, or from the settled adjudications of its highest court. 

CJOBPOBATIONS WHICH HAVE BECOME AGENCIES FOR THE PERFORM- 
ANCE OF GOVERNMENTAL FUNCTIONS. 

It is well settled that States have no power to retard, impede, 
burden, or in any manner control the operations of the constitutional 
laws enacted by Congress to carry into effect the powers vested in the 
National Government.* This doctrine was announced in an early 
case, McCuUoch v, Maryland." 

» Bank of Augusta v. Earle, 13 Pet., 519, 588 (1839); see also Paul v. Virginia, 8 Wall., 168, 177, 181 (1868). 

sBaflroad o. Koontz, 104 U. S., 12 (1881). 

» Runyan v. The Lessee of Coster 14 Pet., 122 (1840). • 

4 Oregon Ry. & Nav. Co. v. Oregonian Ry. Co., 130 U. 8., 1 (1888). 

•Relfe V, Rundle, 103 U. S., 226 (1880). 

•109 U. 8., 527 (1883). 

»101U.8.,352,356(1879). 

• Osborn v. United States Bank, 9 Wheat., 738, 817-828 (1824); Thomson v. Pacific R. R., 9 WaU., 679 
(1869); Pensacola Tel. Co. v. Western Union Tel. Co., 96 U. S., 1 (1877); Pacific Raih-oad R*mov^ Cases, 
116 U. 8., 1, 18 (1885); Western Union Tel. Co. v. Pendleton, 122 U. S., 347, 357 (1887); Western Union 
Tel. Co. V, Massachusetts, 126 U. 8., 630 (1888); Ratterman v. Western Union Tel. Co. 127 U. 8., 411, 425 
(1888); Leknip v. Port of Mobile, 127 U. 8., 640, 646 (1888); Westam Union Tel. Co v. Pennsylvania, 128 
U. 8., 39 (1888); 8t. Louis v. Western Union Tel. Co., 148 U. 8., 92 (1893); Postal Telegraph Co. ». (Jharles- 
ton, 153 U. 8., 692, 697 (1894); Western Union Tel. Co. v. Ann Arbor R. R. Co., 178 U. 8., 239 (1900); Western 
UnloEn Tel. Co. o. Penn. R. R. Co., 196 U. 8., 640 (1900); WHliams v. Talladega, 226 U. 8., 404 (1912). 

•4 Wheat., 316 (1819). 
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la Telegraph Co. v. Texas,^ it was held that, the company having 
availed itself of the privileges and subjected itself to the obligations 
of the United States statutes relating to telegraph companies, it 
became the agent of the United States in so far as the business of the 
Government was concerned, and that a State law, in so far as it 
imposed upon the company a specific tax on each message which an 
officer of the United States sent over its lines on pubHc business, was 
unconstitutional. Chief Justice Waite, deUvering the opinion of the 
court, said: 

Congress, to facilitate the erection of telegraph lines, has by statute authorized the 
use of the public domain and the military and post roads, and the crossing of the navi- 
gable streams and waters of the United States for that purpose. As a return for this 
privil^e those who avail themselves of it are bound to give the United States preced- 
ence in the use of their lines for public business at rates to be fixed by the Postmaster 
Greneral. Thus, as to Government business, companies of this class become Govern- 
ment agencies. 

* * * As to the Government messages, it is a tax by the State on the means em- 
ployed by the Government of the United States to execute its constitutional powers, 
and, therefore, void. It was so decided in McGuUoch v. Maryland' and has never 
been doubted since. 

It was pointed out by Mr. Justice White, in Hooper v. Cahfomia,' 
that one of the exceptions to the principle that the right of a foreign 
corporation to engage in business in a State other than that of its 
creation depends solely upon the will of such other State, was ' Vhere 
a corporation created by one State rests its right to enter another and 
to engage in business therein upon the Federal nature of its business." 

In Pembina Mining Co. v. Pennsylvania,* the Supreme Com*t of the 
United States took special care to say that a qualification of the doc- 
trine that a State may impose such conditions as it may think proper 
arises when the foreign corporation is in the employ of the National 
Government. 

The court, through Mr. Justice Field, said: 

And undoubtedly a corporation of one State, employed in the business of the General 
Government, may do such business in other States without obtaining a license from 
them. Thus, to take an illustration from the opinion of Mr. Justice Bradley in a case 
recently decided by him,* "If Congress should employ a corporation of sMpbuilders 
to construct a man-of-war, they would have the right to purchase the necessary timber 
and iron in any State of the Union, " and, we may add, without the permission and 
against the prohibition of the State. 

The case of Choctaw, Oklahoma & Gulf Railroad Co. v Harrison,* 
involved an act of Congress of 1898 which put into effect an agree- 
ment between the United States and the Choctaw and Chickasaw 
Indians, which provided, among other things, that their coal lands 

1 105 XT. S., 460 (1881). » Stockton v. Baltimore & New York R. Co., 32 
S4 Wheat., 316. Fed., 9, 14 (1887). 

» 165 U. 8., 648 (1895). •235 U. S., 292 (1914). 
« 125 U. S., 181 (1888). 
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hould remain the common property of the members of the tribe; 
hat the revenue derived therefrom should be used for the educa- 
Ibon of their children; that the mines should be imder the supervi- 
iion and control of two trustees appointed by the President and 
subject to rules prescribed by the Secretary of the Interior, and 
that the mines should be operated. In harmony with the provisions 
of this act the railroad company secured from the trustees leases of 
certain lands, obligating itself to take out annually specified amoimts 
of coal and to pay a stipulated royalty. For some years, before the 
present suit was begim, it took out large quantities of coal and fully 
complied with the obligations assumed. An act of the State of Okla- 
homa, approved May 26, 1908, provided that there should be paid 
to the State treasurer a gross revenue tax, in addition to the taxes 
levied and collected upon an ad valorem basis upon the mining prop- 
erty, equal to two per centum of the gross receipts from the total pro- 
duction of coal therefrom. This act was amended March 27, 1909, 
reducing the rate on receipts to one-half of 1 per cent. The railroad 
company declined to pay the tax. The court said: 

It seems manifest that the agreement with the Indians imposed upon the United 
States a definite duty with respect to opening and operating the coal mines and appel- 
lant is the instrumentality through which this obligation is being carried into e£fect. 
Such an agency can not be subjected to an occupation or privilege tax by a State. 

CONSTITUTIONAL LIMITATIONS ON POWER OP STATES TO IMPOSE CON- 
DITIONS AND RESTBICTIONS ON FOREIGN CORPORATIONS. 

The power of a State to impose any condition or restriction upon 
corporations doing, or seeking to do, business therein, subject to the 
paramount authority of the Constitution of the United States, has 
frequently been upheld by the United States Supreme Court. ^ The 
right of the State in this regard is subject to such limitations on her 
sovereignty as may be found in the fundamental national law. The 
clauses of the Constitution which have been chiefly reUed upon in 
attacking laws enacted by States in the exercise of such power are: 

(1) The citizens of each State shall be entitled to all privileges 
and immunities of citizens in the the several States.' 

(2) No State shall deny to any person within its jurisdiction the 
equal protection of the laws.^ 

(3) No State shall deprive any person of hfe, hberty, or property 
without due process of law.' 

• See cases cited In note under Hooper v. California, p. 189; Orient Ins. Co. v. Daggs, 172 U. S.,567 (1899); 
Mutual Life Ins. Co. v. Spratly, 172 U. S., 602 (1899); Waters-Fierce Oil Co. v. Texas, 177 U. S., 28 (1900); 
New York Life Ins. Co. v. Cravens, 178 U. S., 389 (1900); Security Mutual Life Ins. Co. v. Prewitt, 202 U. S., 
246 (1906); St. Marys Petroleum Co. v. West Virginia, 203 U. S., 183 (1906); Swing v. Weston Lumber Co.» 
205U.S.,275(1907); Western Union Teleg. Co. O.Kansas, 216 U.S., 1(1910); Baltic Mining Ck>. v. Massachu- 
setts, 231 U. S., 68 (1913). 

« U. S. ConsUtutlon, sec. 2, Art. IV. 

>U. 8. Constitution, sec. 1, fourteenth amendment. 
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(4) No State shall pass any law impairing the obhgation of con- 
tracts. * 

(5) Congress shall have power to regulate commerce with foreign 
nations, and among the several States and with the Indian Tribes.' 

(6) The judicial power of the United States shall extend to contro- 
versies between citizens of different States.^ 

The citizens of each Staie shall he entitled to aU privileges and im^ 
munities of citizens in the several States.^ — ^It has long been settled 
that corporations are not citizens within the meaning of the Federal 
Constitution which provides that "the citizens of each State shall 
be entitled to all privileges and immunities of citizens in the several 
States." 

In Paul V. Virginia^ a law of Virginia provided that no foreign 
insurance corporation should carry on business therein without a 
Ucense, and that to obtain a Ucense it must deposit with the State 
treasurer bonds of certain character and amount varying according 
to the extent of capital employed. No such deposit was required 
of domestic insurance companies. A subsequent statute made it 
a penal offense for a person to act in the State as agent of a foreign 
insurance company without such Ucense. One Samuel Paul, having 
acted in the State as agent for a New York insurance company 
without a Ucense, was indicted and convicted in a court of the 
State and sentenced to pay a fine of $50. The court of appeals of 
the State aflfirmed the judgment, and to review that judgment the 
case was brought to the Supreme Court of the United States. It was 
contended, among other things, that the statute of Virginia was in- 
vaUd by reason of its discriminating provisions between her corpora- 
tions and corporations of other States, and that in this particular 
it was in conflict with the clause of the Constitution which declares 
that citizens of each State shall be entitled to all privileges and im- 
munities of citizens in the several States. The court held, among 
other things, that corporations are not citizens within the meaning 
of that clause of the Constitution. 

Mr. Justice Field, deUvering the opinion of the court, said: 

The term citizens as there used applies only to natural persons, members of the 
body politic, owing allegiance to the State, not to artificial persons created by the 
legislature, and possessing only the attributes which the legislature has prescribed. 

* * * In no case which has come under our observation, either in the State or 
Federal courts, has a corporation been considered a citizen within the meaning of 
that provision of the Constitution, which declares that the citizens of each State shall 
be entitled to all the privileges and immunities of citizens of the several States. 

I U. S. Constitution, sec. 10, Art. L 

«U. 8. Constitution, sec. 8, Art. I. 

lU. 8. Constitution, Art. HI. 
. < Sec 2, Art. IV, Const, of United States. See Bank of Augusta v. Earle, 13 Pet, 619, 586 (183»); 
Blako V. McClung, 172 U. 8., 239 (1898) ; Orient Ins. Co. v. Daggs, 172 U. S., 667 (1899). 

ftS Wall., 168 (1868). 
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In Pembina Mining Co. v. Pennsylvania^ the plaintiff was a Colo- 
rado corporation engaged in general mining and milling business in 
that State. In 1881 it opened an office in Philadelphia for the use of its 
officers, stockholders, and employees. The State of Pennsylvania 
assessed against it an office Ucense tax imder the law then in force in 
that State. From such assessment the company appealed to a State 
court, and contended, among other things, that the law under 
which the tax was assessed was in conffict with the clause of the 
Constitution of the United States declaring that ''citizens of each 
State shall be entitled to all privileges and immunities of citizens in 
the several States." The State court sustained the validity of the 
assessment. To review that judgment the case was brought to the 
United States Supreme Court, which affirmed the judgment of the 
State court, and following the Paul v. Virginia case, held that cor- 
porations are not citizens within the meaning of section 2, Article 
IV, of the Federal Constitution. The court said: 

Nor does the clause of the Constitution declaring that the citizens of each State 
shall be entitled to all privileges and immunities of citizens in the several States, 
have any bearing upon the question of the validity of the license tax in question. 
Corporations are not citizens within the meaning of that clause. 

No State shall deny to any person within its jurisdiction the equal 
protection of the laws? — ^The conditions imposed by a State having 
been complied with by a foreign corporation and permission granted 
to it by the State, its right to do business therein exists, and it is en- 
titled to the equal protection of the laws. However, while a cor- 
poration is a person within the meaning of the fourteenth amend- 
ment referred to, a State is not thereby prohibited from discriminating 
against foreign corporations upon admission. In the case of the 
Pembina Mining Co. v. Pennsylvania, one of the contentions of the 
mining company was that the law imder which the tax was assessed 
was in conflict with the Constitution of the United States, declaring 
that no State shaU deny to any person within its jurisdiction the 
equal protection of the laws. While the court held that a corpora- 
tion is a person within the meaning of the fourteenth amendment, 
the court f oimd against the mining company on this as it did on the 
other constitutional objections urged against the law. In discussing 
this branch of the case the court said: 

The inhibition of tiie amendment that no State shall deprive any person within its 
jurisdiction of the equal protection of tiie laws was designed to prevent any person 
or class of persons from being singled out as a special subject for discriminating and 
hostile l^iislation. Under the designation of person there is no doubt that a private 
corporation is included. 

1125 U. 8.181 (1888). 

2 gee. 1 of the fourteenth amendment, U. S. Constitution. 
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* * * The equal protection of the laws which these bodies may claiin is only 
such as is accorded to simDar associations within the jurisdiction of the State. The 
plaintiff in error is not a corporation within the jurisdiction of Pennsylvania. The 
office it hires is within such jurisdiction, and on condition that it pays the required 
license tax it can claim the same protection in the use of the office that any other 
corporation having a similar office may claim. It would then have the equal pro- 
tection of the law so far as it had anything within the jurisdiction of the State, and 
the constitutional amendment requires nothing more. The State is not prohibited 
from discriminating in the privileges it may grant to foreign corporations as a condi- 
tion of their doing business or hiring offices within its limits, provided always such 
discrimination does not interfere witii any transaction by such corporations of inter- 
state or foreign commerce. ♦ * * The states may, therefore, require for the 
admission within their limits of the corporations of other States, or of any niunber of 
them, such conditions as they may choose, without acting in conflict with the con- 
cluding provision of the first section of the Fourteenth Amendment.^ 

In Philadelphia Fire Association v. New York* the insurance 
company, a Pennsylvania corporation, which was taxed in the State 
of New York, was subjected to an annual license fee of 2 per cent 
of all premiums. Later under a law of that State the annual license 
fee was increased to 3 per cent. The license ran for a period of a 
year. It was held that the State had the power to change the 
conditions of admission to the State and to impose as a condition 
of doing business in the State at any time for the future, the pay- 
ment of a new or further tax. Mr. Justice Blatchford, speaking 
for the court, said: 

If it imposes such a license fee as a prerequisite for the future, the foreign corpora- 
tion, until it pays such license fee, is not admitted within the State or within its 
jurisdiction. It is outside, at the threshold, seeking admission, with consent not 
yet given. ^ 

It may be noted that in cases which hold that the corporation 
was not entitled to the equal protection of the laws the corporation 
had not been admitted into the State. It was not within its juris- 
diction. It was ''outside, at the threshold, seeking admission, 
with consent not yet given." A different rule obtains when a cor- 
poration has complied with all the conditions and has been author- 
ized to do business within the State.* Whatever power a State 
may have to exclude or to impose conditions upon foreign corpora- 

1125 U.S., 181 (1888). 

ni9 U. S., 110 (1886). 

« Blake v. McClung, 172 U. S., 239, 260 (1898). 

* Charlotte etc. R. Co. r. Gibbes, 142 U. S., 386 (1892); Horn Silver Mining Co. v. New York, 143 U. S.; 
305 (1892); Gulf, Colorado etc. Ry. v. Ellis, 165 U. S., 150 (1897); Smyth v, Ames, 169 U. 8., 466 (189^, 
New York States v. Roberts, 171 U. S., 658 (1898); Atchison, T. & 8. F. R. Co. v. Matthews, 174 U. 8., 
96 (1899); Cargill Co. v. Minnesota, 180 U. 8., 452 (1901); , Fidelity Mutual Life Asso. v. Mettier, 186 U. 8., 
d38 (1902); Hammond Packing Co. v. Arkansas, 212 U. 8., 322 (1909); Southern Railway v. Chreene, 216 
U. 8., 400 (1910); Baltic Minmg Co. v. Mass., 231 U. 8., 68 (1913); Singer Sewing Machine Co. v. Brickdl, 

233 U. 8., 304 (1914); Kansas Citv Southern Ry. Co. v. Anderson, 233 U. 8., 325 (1914); German Alliance 
Ins. Co. V. Kansas, 233 U. 8., 389 (1914); Missouri K. & T. Ry. Co. v. Cade, 233 U. 8., 642 (1914); Man- 
hattan Life Ins. Co. v. Cohen, 234 U. 8., 123 (1914); International Harvester Co. v, Missouri, 234 U. S., 
199 (1914); Atlantic Coast Line R. Co. v, Gewgia, 234 U. 8., 280 (1914); Missouri K. & T. Ry. Co. v. Hards, 

234 U.S., 4X2 (1914). 
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tions seeking admission but not yet admitted, it is an unconstitu- 
tional denial of the equal protection of the laws under the four- 
teenth amendment to subject a foreign corporation, which has been 
admitted in compliance with the laws and has acquired property 
of a fixed and permanent character, to a new and additional tax 
for the privilege of doing business within the State, which is not 
imposed upon domestic corporations doing exactly the same kind 
and character of business. This principle was discussed in Southern 
Railway Co. v. Greene.* In that case the Southern Railway Co. 
brought an action to recover an annual franchise tax levied against 
it under a law of Alabama. 

The questions presented were raised by a demurrer to the plain- 
tiff's complaint, which in substance averred, among other things, 
that the railway company was a Virginia corporation owning and 
operating lines of railroad in various States and conducting both 
interstate and intrastate transportation of persons and property; 
that it had gone into the State of Alabama, in compliance with its 
laws and imder authority of the State, and acquired a large amoimt 
of railroad property, upon which it paid taxes besides the Ucense 
tax imposed by the State. After the payment of aU such taxes and 
in that condition of affairs, the State undertook to put upon the 
railroad company a franchise tax because it was a foreign corpora- 
tion, not imposing the same tax upon domestic corporations doing 
precisely the same kind of business. The plaintiff attacked the 
validity of the law upon the grounds, among others, that it violated 
the fourteenth amendment to the Federal Constitution, in that it 
denied to the plaintiff the equal protection of the laws. The court 
held that the railroad was a person within the meaning of the four- 
teenth amendment and entitled to the equal protection of the laws, 
and that by the levy of such a privilege tax under such circum- 
stances it was denied such equal protection, no Uke tax being levied 
upon domestic corporations; and that equal protection of the laws 
means subjection to equal laws applying alike to all in the same 
situation. Mr. Justice Day, in speaking for a majority of the court, 
used this language: 

We, therefore, reach the conclusion that the corporation plaintiff, under the con- 
ditions which we have detailed, is, within the meaning of the Fourteenth Amend- 
ment, a person within the jurisdiction of the State of Alabama, and entitled to be 
protected against any statute of the State which deprives it of the equal protection 
of the laws. 

* * * That to tax the foreign corporation for carrying on business under the 
circumstances shown, by a different and much more onerous rule than is used in 
taxing domestic corporations for the same privil^e, is a denial of the equal protection 
of the laws, and the plaintiff being in position to invoke the protection of the Four- 
teenth Amendment, that such attempted taxation undo? a statute of the State, does 
violence to the Federal Constitution. 

»216 U.S., 400 (1910). 
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In Orient Insurance Co. v. Daggs,^ a statute of Missouri, which 
applied to domestic as well as foreign corporations, provided that 
in all suits brought upon fire insurance poUcies defendant should 
not be permitted to deny that the property insured thereby 
was worth at the time the policies were issued the full amount 
insured therein, and in case of total loss the measure of damages 
should be the amount for which the property was insured less what- 
ever depreciation may have been sustained between the time of the 
issuing of the poUcy and the time of the loss, and the. burden of 
proving such depreciation should be upon the defendant. This 
action was brought by Daggs to recover from the insurance company 
upon a policy issued by it, wherein the property had been insured 
for $800 and had been wholly consumed by fire. The company con- 
tended, among other groimds, that the law referred to violated the 
fourteenth amendment to the Constitution in that it denied to per- 
sons within the jurisdiction of the State the equal protection of the 
laws. Judgment was rendered in favor of Daggs in the State court. 
The case then came to the United States Supreme Court upon peti- 
tion in error. The court held that the law did not deny to foreign 
insurance companies within the jurisdiction of Missouri the equal pro- 
tection of the laws. 

Mr. Justice McKenna, speaking for the court, said: 

That which a State may do with corporations of its own creation it may do yifitb 
foreign corporations admitted into the State. This seems to be denied, if not gen- 
erally, at least as to the plaintiff in error. The denial is extreme and can not be 
maintained. The power of a State to impose conditions upon foreign corporations ' 
is certainly as extensive as the power over domestic corporations, and is fully ex- 
plained in Hooper v. California (155 U. S., 648) and need not be repeated. 

No State shall deprive any person^ of life, liberty, or property, wiffumt 
due process of law? — This clause of the Constitution has often heen 
coupled with the equal-protection clause in cases where foreign cor- 
porations have reUed upon the fourteenth amendment in attacking 
statutes imposing concUtions and restrictions on them.' Corpora- 

> 172 U.S., 557 (1809). 

> Sec. 1, fourteenth amendment, U. S. Constitution. 

» Equal protection, p. 177: Horn Silver Mining Co. v. New York, 143 U. S., 305 (1892); Blake v. McClung, 
l72 U. S., 239 (1898); St. Mary's Petroleum Co. v. West Virginia, 203 U. S., 183 (1906); Northwestern Nat. 
Life Ins. Co. v. Riggs, 203 U. S., 243(1906); Atlantic Coast Line R. R. Co. v. N. C. Corporation Commission, 
206 U. S., 1 (1907); Hammond Packing Co. v. Arkansas, 212 U. S., 322 (1909); Baltic Mining Co. v. Mass., 
231 U. S., 68 (1913); Singer Sewing Machine Co. v. Brickell, 233 U. S., 304 (1914); German Alliance Ins. 
Co. V. Kansas, 233 U. S., 389 (1914); Hammond Packing Co. v. Montana, 233 U. S., 331 (1914); Missouri, 
Kansas & Texas Ry. v. Cade, 233 U. S., 642 (1914); Manhattan Life Ins. Co. v. Cohen, 234 U. S., 123 (1914); 
International Harvester Co. v. Missouri, 234 U. S., 199 (1914); Atlantic Coast Line R. R. Co. v. Georgia, 234 
U. S., 280 (1914); Missouri, Kansas & Texas Ry. v. Harris, 234 U. S., 412 (1914). 

Other cases illustrating the conditions under which the due process clause has been invoked are: Okla- 
homa V, Kansas Natural Gas Co., 221 U. S., 229 (1911); Orient Ins. Co. v. Orleans, 221 U. S., 358 (19U), 
Western Union Tel. Co. v. Richmond, 224 U. S., 160 (1912); Standard OU Co. of Ind. v. Missouri, 224 U. 8., 
270 (1912); St. Louis, I. M. & S. Ry. Co. p.'Wynne, 224 U. S., 354 (1912); Washington ex rel. Oregon R. R. 
& N. Co. V. Fairchild, 224 U. S., 510 (1912); StandardTStock Food Co. v. Wright, 226 U. S., 540 (1912); 
Chicago, B. & Q. R. R. Co. v. Cram,^228 U. S., 70 (1913); Denver v. New York Trust Co., 299 U. S., 123 
(1913); Missouri Pacific Ry. Co. v. Tucker, 230 U. S., 340 (1913); Chicago, M. & St. P. Ry. v. Pol^,232 U. S^ 
165 (1914); Chicago, M. & St. P. Ry. Co. v. Minneapolis, 232 U. s., 430 (1914); Atlantic Coast Line R. R. 
(}0. f. Goldsboro, 232 U. S., 548 (1914). 
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tions are persons within the meaning of the due-process clause as 
well as the equal-protection provision in so far as the former relates 
to "property/'* It may be noted, however, that the ''life" and 
'Miberty" guaranteed by this amendment against deprivation with- 
out due process of law is the ''life"^ and ''liberty"' of natural, not 
artificial, persons. 

In Blake v. McClung,* a statute of Tennessee provided that 
resident creditors of foreign corporations admitted to do business 
in that State should have priority in the distribution of assets 
of such corporations, or the subjection of such assets or any 
part thereof to the payment of their debts, over the debts of all 
nonresident creditors. A foreign corporation which had complied 
with the laws of Tennessee, and which was doing business therein, 
became insolvent, and among its creditors was a Virginia corporation 
which had not been admitted to do business in the State. The 
State court upheld the constitutionality of the. law. In the United 
States Supreme Court it was contended, among other things, that 
the judgment of the State cfourt, based upon the statute, was in 
violation of the fourteenth amendment declaring that no State shall 
deprive any person of life, liberty, or property without due process 
of law. This court aflBurmed the judgment of the Supreme Court of 
Tennessee as to the Virginia corporation and reversed the judgment 
as to creditors who were citizens of another State. Mr. Justice 
Harlan, speaking for a majority of the court, said: 

Since, however, a corporation ia a '* person" within the meaning of the fourteenth 
amendment (Santa Clara County v. Southern Pacific Raihoad Co., 118 U. S. 394, 396; 
Smyth V. Ames, 169 U. S. 466, 522), may not the Virginia corporation invoke for its 
protection the clause of the amendment declaring that no State shall deprive any 
person of property without due process, nor deny to any person within its jiuisdiction 
the equal protection of the laws? 

We are of opinion that this question must receive a negative answer. 

* ♦ * It does not follow that, within the meaning of that Amendment, the 
judgment below deprived the Virginia corporation of property without due process 
of law, simply because its claim was subordinated to the claims of the Tennessee 
creditors. That corporation was not, in any legal sense, deprived of its claim, nor 
was its right to reach the assets of the British corporation in other States or countries 
disputed. It was only denied the right to participate upon terms of equality with 
Tennessee creditors in the distribution of particular assets of another corporation 
doing business in that State. It had notice of the proceedings in the state court, 
became a party to those proceedings, and the rights asserted by It were adjudicated.- If 
the Virginia corporation can not invoke the protection of the second section of Article 
IV of the Constitution of the United States relating to the privil^es and immunities 
of citizens in the several States, as its coplaintiffs in error have done, it is because it 

1 Santa Clara County v. Southern Pac. R. R. Co., 118 U. S., 394, 396 (1886); Smyth v, Ames, 169 U. S., 
406,522(1898). 
« The Railroad Tax Cases, 13 Fed., 722, 747 (1882). 
»N. W. Life Ins. Co. ». Rlggs, 203 U. S., 243 (1906); Western Turf Assn. p. Greenburg, 204 U. S., 359 

(iwn. 

a72U.S.,239(1898). 
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is not a citizen within the meaning of that section; and ii the State court erred in its 
decree in reference to that corporation, the latter can not be said to have' been thereby 
deprived of its property without due process of law within the meaning of the Consti- 
tution. 

In Holden v. Hardy,^ the court declined to specifically define "due 
process." Mr. Justice Brown, speaking for the court, said: 

This court has never attempted to define with precision the words "due process of 
law/' * * * It is suflficient to say that there are certain immutable principles of 
justice which inhere in the very idea of free government which no member of the 
Union may disregard, as that no man shall be condemned in his person or property 
without due notice and an opportunity of being heard in his defence! 

* * * Recognizing the difficulty in defining, with exactness, the phrase "due 
process of law," it is certain that these words imply a conformity with natural and in- 
herent principles of justice, and forbid that one man's property, or right to property, 
shall be taken for the benefit of another, or for the benefit of the State, without com- 
pensation; and that no one shall be condemned in his person or property without an 
opportunity of being heard in his own defence. 

This right of contract, however, is itself subject to certain limitations which the 
State may lawfully impOte in the exercise of its police powers.' 

In Western Union Telegraph Co. v. Kansas,' the court said: 
We need not stop to discuss at length the specific question whether the State can 
by any regidation make the property of the company, outside of Kansas, contribute 
directly to the support of its schools; such being the effect of the requirement that it 
pay into the State treasury, for the benefit of the State school fund, a given per cent 
of all its capital stock as a condition of its doing local business in Kansas. It is firmly 
established that, consistently with the due process clause of the Constitution of the 
United States, a State can not tax property located or existing permanently beyond 
its limits.^ 

* * * The State court ought to have refused the affirmative relief aeOked and 
dismissed the petition upon the ground that the condition sought to be enforced by a 
decree of ouster was in violation of the commerce and due-process clauses of the 
Constitution and of the company's rights under that instrument. 

In Baltic Mining Co. v. Massachusetts,* (for statement of case 
see p. 191), one of the objections of the mining company to the 
imposition of the tax was that it was in violation of the due-process 
clause of the Constitution because it attempted to impose taxes, 
upon property beyond the jurisdiction of the commonwealth of 
Massachusetts. The court held that the excise tax, which was 
measured by the authorized capital stock, but limited to a specified 
sum, did not deprive the corporation of its property without due 
process of law. However, Mr. Justice Day, speaking for a majority 
of the court, said: 

A state may not say to a foreign corporation, you may do business within our borders 
if you permit your property to be taken without due process of law, or you may trans- 

1169U.S., 366,389(1898). 

2 See Murray's Lessees v, Hoboken Land Co., 18 How., 272, 276 (1855); Davidson v. New Orleans, 96 U. S. 
97 (1877); AUgeyer v. Louisiana, 165 U. S., 678, 591 <1897); Orient Ins. Co. ». Daggs, 172 U. S., 557, 563 (1899). 

«216 U.S., 1(1910). 

< Louisville, etc. v. Kentucky, 188 U. S., 385, 398 (1903); Union Transit Co. v. Kentucky, 109 U. S., 194, 200 
(1905). 

6231 U. S., 68 (1913). 
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act business in interstate commerce subject to the regulatory i>ower of the State. To 
allow a State to exercise such authority would permit it to deprive of fundamental 
rights those entitled to the protection of the Constitution in every part of the Union. 

No State shall pass any law impairing tTie obligation of contracts.^ — 
This clause is a limitation on the legislative power of a State to enact 
statutes which add new or more onerous requirements upon foreign 
corporations previously admitted to do business and doing business 
therein. It has been held that a lawful contract entered into by a 
foreign corporation which had complied with the law and had been 
authorized to do business in a State may be enforced subsequently to 
the passage of such new statute. Such statute does not affect con- 
tracts made before its enactment, since to give it such an effect would 
impair the obligations of contracts.^ 

In Bedford v. Eastern Building & Loan Association,' the building 
association was a New York corporation and authorized to do 
business in the State of Tennessee prior to March 26, 1891. Bedford, 
a resident of Tennessee, applied to become a shareholder of the 
association in January, 1891. His application was accepted in 
February and on the 20th day of March, the same year, he pre- 
sented an appUcation for a loan, tendered good security, and 
complied with all the requirements of the association imder its by- 
laws. The loan was granted on the 18th of May, 1891, and the notes 
and mortgage in suit were subsequently executed. On the 26th day 
of March, 1891, Tennessee enacted a new statute which imposed new 
and additional requirements upon foreign building and loan associa- 
tions. The new statute provided, among other things, that no such 
association should be authorized to do business in the State imless 
it should deposit and continually thereafter keep deposited in 
trust for all of its members and creditors with some responsible trust 
company or with some State officer of Tennessee or some other State 
of the United States, mortgages (or other securities) received by it in 
the usual course of its business amounting to not less than $25,000, 
nor more than $50,000 at the discretion of the State treasurer. The 
association did not comply with such new statute. Bedford defaulted 
in his payments and the association brought this action to foreclose 
the mortgage and collect the amount due. He answered, averring 
the notes and mortgage were in violation of the statute above re- 
ferred to,«and were void and could not be enforced. The court held 
that Bedford's subscription to the stock of the association, its issuance, 
and the application for the loan in pursuance of it, constituted a con- 
tract, which was inviolable by the State legislature, and said: 

It (the association) contracted with Bedford to make him a loan if it had the means 
in its treasury and his security was good. The State could not affect that obligation 

> Sec. 10, Art. I, U. S. Constitution. 

« Railroad Co. v. Pennsylvania, 82 U. S., 300 (1872). Diamond Glue Co. v. United States Glue Co., 187 
U. S., m (1903). 
na U.S., 227 (1901). 
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nor impair it. • * * If it could have been enforced by suit, it was properly 
yidded to without suit and possessed all legal sanctions. 

We recognize the power of the State to impose conditions upon foreign corporations 
doing business in the State. We have affirmed the existence of that power ipany 
times, but manifestly it can not be exercised to discharge the citizens of the State 
from their contract obligations. 

The law in force at the time a foreign corporation enters a State 
becomes as much a part of the permit authorizing it to do business 
therein as if such law had been expressly made a part of the permit, 
and is binding upon both the State. and the corporation so complying. 

In Waters-Pierce Oil Co. v. Texas/ a Missouri corporation 
secured a permit in July, 1889, to transact business in the State 
of Texas. In March of the same year the Texas legislature enacted 
an antitrust statute, which provided, among other things, for 
the forfeiture of the charter of a domestic corporation arid the 
permit of a foreign corporation which violated its provisions. By 
virtue of the permit the company engaged in business in the State 
and while so engaged it was claimed violated the antitrust statute 
and thereby incurred a forfeiture of its permit to do business in the 
State. This suit was brought to enforce such forfeiture. The State 
court held, among other things, that the statute of 1889 was a con- 
dition of the permit of the oil company to do business in the State 
and rendered judgment, canceling its permit and perpetually en- 
•joining it from doing intrastate business. The United States Supreme 
Court aflBrmed the judgment of the State court and held, among other 
things, that the law in force when the company entered the State was 
a part of the obligation and was binding upon the company. The 
court said: 

The statute of 1889, therefore, was a condition upon the plaintiff in error within 
. the power of the State to impose, and whatever its limitations were upon the power 
of contracting, whatever its discriminations were, they became conditions of th^ 
permit and were accepted with it. 

In American Smelting & Refining Co. v. Colorado ex rel. Ldndsley,^ 
a New Jersey corporation entered the State of Colorado in 1899 and 
erected a plant for the purpose of carrying on a general ore reduc- 
tion, smelting, and mining business. At the time of entering the 
State it had a capital stock of $65,000,000, which two years later was 
increased to $100,000,000. It paid on entering an initial fee of 
$9,792.50, the same being based upon its whole capital, and in 1901 
it paid an additional fee of $5,250, based upon its increased capital 
stock, and received a certificate authorizing it to exercise any corpo- 
rate powers provided by law. The laws of Colorado provided that 
the term or Ufe of corporations formed imder the laws of the State 
should be 20 years, and that foreign corporations entering the State 

» 177 U. S., 28 (1900). « 204 U. S., 103 (1907). 
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should be subject to all liabilities, restrictions, and duties which were 
or might be imposed upon domestic corporations of Uke character. 

In 1902 the Colorado L^islature passed a law requiring domestic 
corporations to pay an annual State corporation hcense tax of "2 oenlts 
and foreign corporations 4 cents, upon, each $1,000 of capital stock, 
and providing further that for failure to pay such tax any corporation 
should forfeit its right to do business in the State imtil the tax was 
paid, and should be deprived of all rights and franchises in the State. 
The .company refused to pay the tax and the State brought an action 
in the State court to forfeit its right to remain in the State. The 
company contended that by its admission into the State in compli- 
ance with the law at that time a contract between the State and itself 
was thereby made, and that it should be permitted to remain therein 
during the term of life which the State by law accorded to corporations 
created by it without again being subjected to further exactions of 
money except such taxes as the State could properly impose upon 
persons or domestic corporations. The State court rendered judg- 
ment forfeiting the right of the company to do business in the State 
as a foreign corporation. The case was then brought to the Supreme 
Court of the United States by a writ of error. The court held that 
compliance by the company with the law of Colorado in force in 1899 
at the time of its admission created a contract,^ and that it should 
not be subjected during the period for which it was admitted to 
greater habilities than those imposed on domestic corporations; that 
the law of 1902 imposing higher annual license fees on foreign than 
on domestic corporations for the privilege of continuing to do busi- 
ness was void as impairing the obligation of such contract. Mr. 
Justice Peckham, speaking for a majority of the court, said: 

These provisions of law, existing when the corporation applied for leave to enter 
the State, made the payment required and received its permit, amounted to a con- 
tract that the foreign corporation so permitted to come in the State and do business 
therein, while subjected to all, should not be subjected to any greater liabilities, 
restrictions, or duties than then were or thereafter might be imposed upon domestic 
corporations of like character. 

* * * It was a clear contract that the liabilities, etc., should be the same as the 
domestic corporation, and the same treatment in that regard should be measured out 
to both. If it were desired to increase the liabilities of the foreign, it could only be 
done by increasing those of the domestic corporation at the same time and to the same 
extent. 

* * * The act of 1902, already referred to, imposes a tax or fee upon or exacts 
from the foreign corporation double the amount which is imposed upon or exacted 
from the domestic one. The latter is granted the right to continue to do business upon 
the annual payment of 2 cents upon each $1,000 of its capital stock, while the former 
must pay 4 cents for the same right. This can not be done while the right to remain 
exists. It is a violation of the obligation of an existing valid contract. 

1 It would seem that no question can arise as to the impairment of the obligation of a contract where a 
corporation has accepted all of fts corporate privileges subject to the reserve power of the State to impose 
additional burdens upon the enjoyment of its fhmchise. See Western Union Telegraph Co. v. State, 82 
Ark., 309 (1907). 
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Congress slwU have the power to regulate commerce V)iih foreign 
nations, and among the several States, and with the Indian tribes.^ — ^The 
above constitutional provision is an important limitation upon the 
power of a State to impose restrictions on foreign corporations. This 
constitutional limitation of the power of the State has been repeatedly 
aflBrmed by the United States Supreme Court. 

In an early case, Gibbons v. Ogden,^ it was held that an act of the 
Legislature of New York granting certain parties the exclusive right 
of navigation of all waters of that State with boats moved by fire or 
steam for a term of years was repugnant to that clause of the Federal 
Constitution. 

The doctrme annoimced ia this case has been followed by a long 
line of decisions, which uniformly hold that a State can not impose 
conditions on foreign corporations which are a bm-den on, or which 
amount to a regulation of, interstate commerce. 

The case of Webber v. Virginia' involved a law of Virginia which 
required that agents for the sale of articles manufactured in other 
States must first obtain a Ucense, for which they were required to 
pay a specific tax in each county in which they sold or offered 
to sell such articles and prescribed penalties for violation. Agents 
acting for the manufacturer of articles manufactiu'ed ia the State 
were not required to obtain a hcense or to pay any hcense tax. 
Webber was an agent for the Siager Manufacturing Co., a New 
Jersey corporation, and had sold and offered to sell sewing 
machines in one coimty in Virginia without obtaining such Ucense, 
for which he was convicted in the State court. The United States 
Supreme Court held that the statute was in conflict with the commerce 
clause of the Constitution of the United States and void. The court 
said: 

Commerce among the States in any commodity can only be free when the com- 
modity is exempted from all discriminating regulations and burdens imposed by local 
authority by reason of its foreign growth or manufacture. 

The case of Smith v. Alabama* involved a statute of Alabama 
which required every locomotive engineer, before operating or run- 
ning any engine or train of cars on any railroad in the State, 
to first be examined by a specified board and if found competent 
pay a license fee of $5. Smith was an engineer in the service of 
the Mobile & Ohio Railroad Co., a corporation owning and operating 
a line of railroads forming a continuous and unbroken fine of railway 
from Mobile, Ala., to St. Louis, Mo. His run as locomotive engineer 
in the service of the railroad company was regularly from Mobile, 
Ala., to Corinth, Miss. He failed to obtain the hcense required by the 
act, contending that, as apphed to him, it was an attempt to regulate 

1 Sec. 8, Art. I, U. 8. Constitution. » 103 U. S,, 344 (1880). 

*9 Wheat., 1 (1824). * 124 U. S., 465 (1888). 
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interstate commerce. The United States Supreme Court, concluding 
its opinion, said: 

We find, th€ref(»re, first, that the statute of Alabama, the validity of which is under 
consideration, is not, considered in its own nature, a r^ulation of interstate commarce, 
even when applied as in the case under consideration; secondly, that it is properly an 
act of l^:islation within the scope of the admitted power reserved to the State to r^;u- 
late the relative ri^ts and duties of persons being and acting within its territorial juris- 
diction, intended to operate so as to secure for the public safety of p^^on and property; 
and, thirdly, that, so far as it affects transactions of OMnmerce among the States, it does 
80 only indirectly, incidentally, and remotely, and not so as to burden <»r impede them. 

In McCall v. California/ McCaQ was the San Francisco agent 
of a railroad company which had its principal place of business 
in Chicago and operated a continuous line between Chicago and New 
York. It was his duty to soUcit passengers who proposed to travel 
between Chicago and New York to use the road he represented. 
He did not sell tickets to such passengers over that road or any 
other, but took them to the Central Pacific Railroad Co., where the 
tickets were sold to them. A municipal ordinance of the city of 
San Francisco imposed a license tax of $25 per quarter upon "every 
railroad agency," and made it a misdemeanor for any person to vio- 
late the provisions of the ordinance. McCall failed to pay this hcense 
tax and was convicted of a misdemeanor in the State court. The 
Supreme Court of the United States held the ordinance, as apphed to 
MdOall, to be violative of the commerce clause of the Constitution, 
and said: 

The object and effect of his soliciting agency were to swell the volume of the business 
of the road. It was one of the " means ' ' by which the company sought to increase and 
doubtless did increase its interstate passenger traffic. It was not incidentally or re- 
motely connected with the business of the road, but was a direct method of increasing 
that business. The tax upon it] therefore, was, according to the principles established 
by the decisions of this court, a tax upon a means or an occui>ation of carrying on inter- 
state commerce, pure and simple. 

The case of Crutcher v. Kentucky/ involved a law of Kentucky 
which required every agent of an express company not incorpo- 
rated by the laws of the State to obtain a hcense to carry on busi- 
ness therein. Preliniinary thereto such agent was required to satisfy 
the auditor of the State that the company he represented was 
possessed of an actual capital of at least $150,000, either in cash or 
safe investments, exclusive of stock notes. Penalties were prescribed 
for engaging in such business without such hcense. Crutcher was the 
agent at Frankfort, Ky., for the United States Express Co., an inter- 
state common carrier, and was carrying on its business' at such place 
without a Hcense. He was convicted for an alleged violation of such 
law in the State court. The highest court of Kentucky sustained the 

> 136 U. S., 104 (1890). * 141 U. S., 47 (1891). 
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conviction and held the statute to be constitutional. Among other 
thingS; it said: 

There is no discrimination miade between corporations doing a like bue&ness; and 
the State, although the appellant's company is a foreign corporation, has the right to 
license the business and calling of this agent as it would that of the lawyer or merchant 
whose business is confined to the Siate alone. 

The judgment of the Kentucky court was reversed by the United 
States Supreme Court, which hdd that the law was a regulation of 
interstate commerce in so far as it appUed to such commwce, and was, 
to that extent, repugnant to the Constitution of the United States. 
Speaking for the court, Mr. Justice Bradley said: 

The law of Kentucky, which is brought in question by the case, requires from 
tl^e agent of every express company not incorporated by the laws of Kentucky a 
license from the auditor of public accounts before he can carry on cmy business for 
said company in the State. This, of course, embraces interstate business as well 
as business confined wholly within the State. It is a prohibition against the carry- 
ing on of such business without a compliance with the State law. ♦ * ♦ If a 
partnership firm of individuals should undertake to carry on the business of inter- 
state commerce between Kentucky and other States, it would not be within the 
province of the State legislature to exact conditions on which they should carry on 
their business, nor to require them to take out a license therefor. To carry on inter- 
state commerce is not a franchise or a privil^e granted by the State; it is a right 
which every citizen of the United States is entitled to exercise under the Consti- 
t ition and laws of the United States; and the accession of mere corporate facilities, 
ai a matter of convenience in carrying on their business, can not have the effect of 
depriving them of such right, unless Congress should see fit to interpose some con- 
trary regulation on the subject. ♦ ♦ ♦ 

We have repeatedly decided that a State law Is unconstitutional and void which 
raqulres a party to take out a license for carrying on interstate commerce, no matter 
how specious the pretext may be for imposing it.* 

In Hooper v. California,^ Hooper was. a CaUfomia agent for a 
New York brokerage firm and procured through that firm, for 
a resident of Cahfomia applying for it in the State, marme insur- 
ance on an ocean steamer from a Massachusetts insurance company 
which had not filed the bond required by the laws of California 
to be filed by insurance companies before commencing to do busi- 
ness in the State. A provision of the Penal Code of California 
made it a misdemeanor for a person in that State to procure 
insurance for a resident from a foreign insurance company which 
had not filed such bond. Under this provision Hooper was con- 
victed in a California State comt. The case reached the Supreme 

1 Citing Pickard v. Pullman Southern Car Co., 117 U. S., 34; Bobbins v. Shelby County Taxing District, 
120 U. S., 489; LeloQp v. Mobile, 127 U. S., 640; Asher v. Texas, 128 U. S., 129; Stoutenburgh v, Hennick, 
129 U. S., 141;.McCaIl v. Califomia, 136 U. S., 104; Norfolk & Western Raih-ood Co. v. Pennsylvania, 136 
U. 8., 114. 

See also Howe Machine Co. v. Oage, 100 U. S., 676 (1879); Gloucester Ferry Co. v. Pennsylvania, 114 U. S., 
196 (1885); Ratterman v. Wes. U. Tel. Co., 127 U. S., 411 (1888); Wes. U: Tel. Co. v. Pennsylvania, 128 U. 84 
89(1888); Hanley v. Kansas City Southern Rwy. Co., 187 U. S., 617 (1903); Armour Packing Co. t. Lacy, 
200U.S., 226 (1906). 

> 166 U.S., 648 (1895). 



Digitized by VjOOQIC 



FEDERAL CONSTITUTIONAL LIMITATIONS. 189 

Court of the United States on a writ of error. Hooper contended, 
among otter things, that the Penal Code imder which he was oon- 
viicted amounted to and was a regulation of commerce between the 
several States and was therefore in violation of the Constitution 
of the United States. The United States Supreme Court, in affirm- 
ing the judgment of conviction, recognized as long settled the general 
principle that the right of a foreign corporation to engage in business 
within the State depended solely on the will of such State. Mr^ 
Justice White, in dehveriog the majority opinion of the court, said: 
The principle that the right of a foreign corporatioD to engage in business iftjjiin 
a State other than that of its creation, depends solely upon the will of such other 
State, has been long settled, and many phases of its appUcation have been illu»- 
trated by the decisions of this courts 

The court took special care to say that the interstate business; of a 
foreign corporation was a business of an exceptional character, and 
was protected by the Constitution against interference by State 
authority.' Continuing, the court said: 

The buaineBS of Insurance is not commerce. The contract of insurance is not an 
instrumentality of commerce. The making of such a contract is a mere incideni of 
commercial intercourse, and in this respect there is no difference whatever between 
insurance against fire and insurance against ''the perils of the sea." ' r 

In Western Union Telegraph Co. v. Kansas * the Western Unioii 
Telegraph Co., a New York corporation, had a large amount of 
property permanently located in the State of Kansas and over 800 
ofl&ces in that State constantly carrying on both intrastate and 
interstate business. The legislature imdertook by statute to levy a 
charter fee on the whole authorized capital stock of foreign corpora- 
tions; one-tenth of 1 per cent upon the first $100,000, one- twentieth 
of 1 per cent upon the next $400,000, and for each $1,000,000 addi- 
tional or major part thereof $200. A tax of $20,100 was assessed 
against the Western Union Telegraph Co. under this law. The com- 
pany refused to ^ay the tax, and continued as before to do telegraph 
business of all kinds in the State. Thereupon an action was brought 
to oust the telegraph company from exercising within the State its 

1 Citing Bank of Augusta v. Earle, 13 Pet., 519; Lafayette Ins. Co. t?. French, 18 How., 404; Soc. for Sav- 
inglB V. Coite, 6 Wall. 594; Prov. Inst. v. Mass., 6 Wall., 611; Hamilton Co. v. Mass., 6 Wall., 632; Paul v. 
Virgima, 8 Wall., 168; Ducat v. Chicago, 10 Wall., 410; State Tax on Ry. Gross Receipts, 16 Wall., 284; 
Railroad Co. v. Peniston, 18 Wall., 5; Delaware R. R. Tax Case, 18 Wall., 206; State Raih-oad Tax Cases, 
92 U. S., 675; Philadelphia <b Southern Steamship Co. v. Pennsylvania, 122 U. S., 326; Califomia v. Central 
Paeifio R. R. Co., 127 U. S., 1; Home Ins. Co. v. New York, 134 U. S., 594; Maine v. Grand Trunk Ry., 
142 U. S., 217; Ashley v. Ryan, 153 U. S., 436, 445. 

'Citing Telegraph Co. v. Texas, 105 U. S., 460; Gloucester Ferry Co. v. Pennsylvania, 114 U. S., 196; 
205, 211; Philadelphia & Southern Steamship Co. v. Pennsylvania, 122 U. S., 326, 342; McCall v. Califomia, 
136 U. 8., 104, no; Norfolk & Western R. R. v. Pennsylvania, 136 U. S.. 114, 118; Pickard v. Pullman 
Soatheni Car Co., 117 U. S., 34; Robbins v. Shelby County Taxing District, 120 U. S.,489; Leloup v. Port 
of Mobile, 127 U. S., 640; Asher v. Texas, 128 U. S., 129; Stoutenburgh v. Hennick, 129 U. S., 141; Crutcher 
V, Kentucky, 141 U. S., 47. 

seeing Faal v. Virghiia, 8 Wall., 168; Philadelphia Fire Ins. Co. v. New York, 119 U. S., 110. 

«21« U. 8., 1 (1910). FoUowed in Pullman v, Kansas, 216 U. 8., 56 (1910), and in Ludwig v. Western 
Union Telegraph Co., 216 U. 8., 146 (1910). 
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corporate rights and franchises of receiving, transmitting, and deliv- 
ering within the State of Kansas telegraphic messages and commimi- 
cations and receiving compensation therefor. A decree was rendered 
in the State court prohibiting and enjoining the telegraph company 
from transacting intrastate business in Kansas as a corporation. The 
decree, however, did not aflFect the company's duties to or contracts 
with the United States. The Supreme Court of the United States 
reversed the judgment of the State court, basing its decision, among 
other groimds, on the interstate-commerce clause. The court reviewed 
many similar cases previously decided by it. With respect to the 
tax being a burden upon interstate commerce, Mr. Justice Harlan, 
dehvering the opinion of the court, said: 

Looking, then, at the natural and reasonable effect of the statute, disregarding 
mere forms of expression, it is clear that the making of the payment by the tel^praph 
company, as a charter fee, of a given per cent of Us atUkorized capital^ representing, 
as that capital clearly does, all of its business and property, both within and oiUside 
of the State, a condition of its right to do local business in Kansas, is, in its essence, 
not simply a tax for the privil^e of doing local business in the State, but a burden 
and tax on the company's interstate business and on its property located or used 
outside of the State. The express words of the statute leave no doubt as to what is 
the basis on which the fee, specified in the state statute, rests. That fee, plainly, 
is not based on such of the company's capital stock as is represented in its local busi- 
ness and property in Kansas. The requirement is a given per cent of the company's 
authorized capital, that is, all its capital, wherever or however employed, whether 
in the United States or in foreign coimtries, and whatever may be the extent of its 
lines in Kansas as compared with its lines outside of that State. What part of the 
fee exacted is to be attributed to the company's domestic business in Kansas and 
what part to interstate business, the State has not chosen to ascertain and declare 
in the statute. It strikes at the company's entire business wherever conducted and 
its property wherever located, and, in terms, makes it a condition of the tel^;raph 
company's right to transact purely local business in Kansas that it shall contribute 
for the benefit of the state school fund a given per cent of its whole authorized capital, 
representing all of its property and all its business and interests everywhere. 

* * * We repeat that tiie statutory requirement that the telegraph company 
shall, as a condition of its right to engage in local business in Kansas, first pay into the 
state school fund a given per cent of its authorized capital, representing all its business 
and property everywhere, is a burden on the company's interstate commerce and its 
privUege to engage in that commerce, in that it makes both such commerce, as con- 
ducted by the company, and its property outside of the State, contribute to the sup- 
port of the state's schools. Such is the necessary effect of the statute, and that residt - 
can not be avoided or concealed by calling the exaction of such a per cent of its capital 
stock a "fee" for the privilege of doing local business. To hold oth^wise is to idlow 
form to control substance. It is easy to be seen that if every State should pass a 
statute similar to that enacted by Kansas not only the freedom of interstate commerce 
would be destroyed, the decisdons of this court nullified and the business of the coun- 
try thrown into confusion, but each State would continue to meet its own local expenses 
not only by exactions that directly burdened such commerce, but by taxation upon 
property situated beyond its limits. We can not fail to recognize the intimate con- 
nection which, at this day, exists between the Interstate business done by interstate 
companies and the local business which, for the convenience of the people, must be 
done or can generally be better and more economically done by such interstate com- 
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panies rather than by domestic companies organized to conduct only local business. 
It 18 of the last importance that the freedom of interstate commerce shall not be tram- 
melled or burdened by local regulations which, under the guise of regulating local 
affairs, really burden rights secured by the Constitution and laws of the United States. 
While the general right of the States to regulate their strictly domestic affairs is funda- 
mental in our constitutional system and vital to the integrity and permamence of that 
system, that right must always be exerted in subordination to the granted or enumer- 
ated powers of Ihe General Government, and not in hostility to rights secured by the 
supreme law of the land. 

In Baltic Mining Co. v. Massachusetts^ the Baltic Mining Co., a 
Michigan corporation, was engaged in mining and refining copper 
in Michigan, which was sold for delivery in the several States of 
the Union and in foreign countries. It had an office in Boston, 
Mass., for the use of its president and treasurer residing in Boston, 
for the general financial management and direction of its affairs, 
and for the meetings of its board of directors, and the transfer of 
its stock. A law of Massachusetts imposed an annual excise tax 
upon foreign corporations of one-fiftieth of 1 per cent of the par value 
of their authorized capital stock, but provided that such tax should 
not, in any one year, exceed $2,000. Under this law the company 
was required to pay and did pay a tax of $500. This action was 
brought to recover such sum. One of the objections urged by the 
mining company to the imposition of such tax was that the tax was a 
regulation of interstate commerce m that it imposed a direct burden 
upon that portion of the business and the capital of the mining com- 
pany which is devoted to interstate commerce. The action was 
dismissed by the State court and the case brought to the Supreme 
Court of the United States by writ of error. The judgment of the 
State court was affirmed. The court distinguished this case from 
the cases of the Western Union Telegraph Co. v. Kansas ^ and South- 
ern Railway Co. v. Greene,' and held that the tax, though measured 
by the authorized capital stock of the company but Umited to a 
specified sum, was not an unconstitutional burden on interstate com- 
merce. Mr. Justice. Day, speaking for a majority of the court, said: 

An examination of the previous decisions in this court shows that they have been 
decided upon the application to the facts of each case of the principles which we have 
undertaken to state, and a tax has only been invalidated where its necessary effect was 
to burden interstate commerce or to tax property beyond the jurisdiction of the State. 
In the cases at bar the business for which the companies are chartered is not of itself 
commerce. True it is that their products are sold and shipped in Interstate com- 
merce, and to that extent they are engaged in the business of carrying on interstate 
commerce and are entitled to the protection of the Federal Constitution against laws 
burdening commerce of that character. 

* * * The conclusion, therefore, that the authorized capital is only used as the 
measure of a tax, in itself lawful, without the necessary effect of burdening interstate 
commerce, brings the l^:islation within the authority of the State. So, if the tax is, 
as we hold it to be, levied upon a legitimate subject of such taxation, it is not void 

»231U.S.,68(1913). «216U. 8.,1. *216 U. S., 400. 
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Congress slwU have (he power to regulate commerce v)Wi foreign 
nations J and among the several States, and with the Indian tribes} — ^The 
above constitutional provision is an important limitation upon the 
power of a State to impose restrictions on foreign corporations. This 
constitutional limitation of the power of the State has been repeatedly 
aflSrmed by the United States Supreme Court. 

In an early case, Gibbons v. Ogden,^ it was held that an act of the 
Legislature of New York granting certain parties the exclusive right 
of navigation of all waters of that State with boats moved by fire or 
steam for a term of years was repugnant to that clause of the Federal 
Constitution. 

The doctrine annoimced in this case has been followed by a long 
line of decisions, which uniformly hold that a State can not impose 
conditions on foreign corporations which are a burden on, or which 
amount to a regulation of, interstate commerce. 

The case of Webber v. Virginia' involved a law of Virginia which 
required that agents for the sale of articles manufactured in other 
States must first obtain a Ucense, for which they were required to 
pay a specific tax in each coimty in which they sold or oflFered 
to sell such articles and prescribed penalties for violation. Agents 
acting for the manufacturer of articles manufactured in the State 
were not required to obtain a Ucense or to pay any Ucense tax. 
Webber was an agent for the Singer Manufacturing Co., a New 
Jersey corporation, and had sold and oflFered to seU sewing 
machines in one coimty in Virginia without obtaining such Ucense, 
for which he was convicted in the State court. The United States 
Supreme Court held that the statute was in conflict with the commerce 
clause of the Constitution of the United States and void. The court 
said: 

Commerce among the States in any commodity can only be free when the com- 
modity is exempted from all discriminating regulations and burdens imposed by local 
authority by reason of its foreign growth or manufacture. 

The case of Smith v. Alabama* involved a statute of Alabama 
which required every locomotive engineer, before operating or nm- 
ning any engine or train of cars on any railroad in the State, 
to first be examined by a specified board and if found competent 
pay a Ucense fee of $5. Smith was an engineer in the service of 
the Mobile & Ohio Railroad Co., a corporation owning and operating 
a line of railroads forming a continuous and unbroken Une of railway 
from Mobile, Ala., to St. Louis, Mo. His run as locomotive engineer 
in the service of the railroad company was regularly from Mobile, 
Ala., to Corinth, Miss. He failed to obtain the Ucense required by the 
act, contending that, as appUed to him, it was an attempt to regulate 

I Sec. 8, Art. I, U. 8. Constitution. » 103 U. 8., 344 (1880). 

>9 Wheat, 1 (1824). < 124 U. 8., 465 (1888). 
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interstate commerce. The United States Supreme Court; concluding 
its opinion, said: 

We find, therefore, first, that the statute of Alabama, the validity of whidi is under 
consideration, is not, considered in its own nature, a regulation of int«*8tate commerce, 
even when applied as in the case under consideration; secondly, that it is properly an 
act of legislation within the scope of the admitted power reserved to the State to regu- 
late the relative ri^ts and duties of persons being and acting within its territorial juris- 
diction, intended to operate so as to secure for the public safety of person and property; 
and, thirdly, that, so far as it affects transactions of conmierce among the States, it does 
80 only indirectly, incidentally, and remotely, and not so as to burden or impede them. 

In McCall v. California/ McCaQ was the San Francisco agent 
of a railroad company which had its principal place of business 
in Chicago and operated a continuous line between Chicago and New 
York. It was his duty to solicit passengers who proposed to travel 
between Chicago and New York to use the road he represented. 
He did not sell tickets to such passengers over that road or any 
other, but took them to the Central Pacific Railroad Co., where the 
tickets were sold to them. A municipal ordinance of the city of 
San Francisco imposed a license tax of $25 per quarter upon "every 
railroad agency,'' and made it a misdemeanor for any person to vio- 
late the provisions of the ordinance. McCall failed to pay this license 
tax and was convicted of a misdemeanor in the State court. The 
Supreme Court of the United States held the ordinance, as applied to 
McCall, to be violative of the commerce clause of the Constitution, 
and said: 

The object and effect of his soliciting agency were to swell the volume of the business 
of the road . It was one of the ^* rneans ' ' by which the company sought to increase and 
doubtless did increase its interstate passenger traffic. It was not incidentally or re- 
motely connected with the business of the road, but was a direct method of increasing 
that business. The tax upon it', therefore, was, according to the principles established 
by the decisions of this court, a tax upon a means or an occupation of carrying on inter- 
state commerce, pure and simple. 

The case of Crutcher v. Kentucky,' involved a law of Kentucky 
which required every agent of an express company not incorpo- 
rated by the laws of the State to obtain a hcense to carry on busi- 
ness therein. Preliminary thereto such agent was required to satisfy 
the auditor of the State that the company he represented was 
possessed of an actual capital of at least $150,000, either in cash or 
safe investments, exclusive of stock notes. Penalties were prescribed 
for engaging in such business without such license. Crutcher was the 
agent at Frankfort, Ky., for the United States Express Co., an inter- 
state common carrier, and was carrying on its business' at such place 
without a hcense. He was convicted for an alleged violation of such 
law in the State court. The highest court of Kentucky sustained the 

1 136 U. S., 104 (1890). * 141 U. S., 47 (1891). 
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conviction and held the statute to be constitutional. Among other 
things, it said: 

There is no discrimination made between corporations doing a like buEoness; and 
the State, although the appellant's company is a foreign corporation, has the right to 
license the business and calling of this agent as it would that of the lawyer or merchant 
whose business is confined to the Siate alone. 

The judgment of the Kentucky court was reversed by the United 
States Supreme Court, which hdd that the law was a regulation of 
interstate commerce in so far as it apphe'd to such commwce, and was, 
to that extent, repugnant to the Constitution of the United States. 
Speaking for the court, Mr. Justice Bradley said: 

The law of Kentucky, which is brought in question by the case, requires from 
tl^ agent of every express company not incorporated by the laws of Kentucky a 
license from the auditor of public accounts before he can carry on «my business for 
said company in the State. This, of course, embraces interstate business as well 
as business confined wholly within the State. It is a prohibition against the carr>'- 
ing on of such business without a compliance with the State law. ♦ ♦ ♦ If a 
partnership firm of individuals should undertake to carry on the business of inter- 
state commerce between Kentucky and other States, it would not be within the 
province of the State legislature to exact conditions on which they should carry on 
their business, nor to require them to take out a license therefor. To carry on inter- 
state commerce is not a franchise or a privil^e granted by the State; it is a right 
wliich every citizen of the United States is entitled to exercise under the Consti- 
tition and laws of the United States; and the accession of mere corporate facilities, 
ai a matter of convenience in carrying on their business, can not have the effect of 
depriving them of such right, imless Congress should see fit to interpose some con- 
trary regulation on the subject. * * * 

We have repeatedly decided that a State law is unconstitutional and void which 
raquires a party to take out a license for carrying on interstate commerce, no matter 
how specious the pretext may be for imposing it.^ 

In Hooper v. California,^ Hooper was . a CaUf omia agent for a 
New York brokerage firm and procured through that firm, for 
a resident of CaUfomia applying for it ia the State, marine insur- 
ance on an ocean steamer from a Massachusetts insurance company 
which had not filed the bond required by the laws of California 
to be filed by insurance companies before commencing to do busi- 
ness in the State. A provision of the Penal Code of California 
made it a misdemeanor for a person in that State to procure 
insurance for a resident from a foreign insurance company which 
had not filed such bond. Under this provision Hooper was con- 
victed in a California State court. The case reached the Supreme 

1 Citing Pickard v. Pullman Southern Car Co., 117 U. S., 34; Bobbins v. Shelby County Taxing District, 
120 U. S., 480; Leloup v. Mobile, 127 U. S., 640; Asher v. Texas, 128 U. S., 120; Stoutenburi^ v. Hennick, 
120 U. S., 141; McCall o. California, 136 U. S., 104; Norfolk & Western Raih-ood Co. v. Pennsylvania, 136 
U. 8., 114. 

See also Howe Machine Co. v. Oage, 100 U. S., 676 (1870); Gloucester Ferry Co. v. Pennsylvania, 114 U. 8., 
106(1885); Rattermanu. Wes. U. Tel. Co., 127 U. 8., 411 (1888); Wes. U: Tel. Co. v. Pennsylvania, 128 U. 84 
80 (1888); Hanley v. Kansas City Southern Rwy. Co., 187 U. 8., 617 (1003); Armour Packing Co. t. Laey, 
200 U.S., 226 (1006). 

> 166 U.S., 648 (1805). 
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Court of the United States on a writ of error. Hooper contended, 
among other things, that the Penal Code under which he was con- 
victed amounted to and was a regulation of commerce between the 
several States and was therefore in violation of the Constitution 
of the United States. The United States Supreme Court, in aflfirm- 
ing the judgment of conviction, recognized as long settled the general 
principle that the right of a foreign corporation to engage in businej^s 
within the State depended solely on the will of such State. Mr- 
Justice White, in dehvering the majority opinion of the court, said: 

The principle that the right of a foreign corporation to engage in business iftjjiiu 
a State other than that of its creation, depends solely upon the will of such j other 
State, has been long settled, and many phases of its application have been illuB- 
trated by the decisions of this court.*^ 1 

The court took special care to say that the interstate business\of a 
foreign corporation was a business of an exceptional character, ^and 
was protected by the Constitution against interference by St^ate 
authority.' Continuing, the court said: 

The business of insiurance is not commerce. The contract of insurance is no^ an 
instrumentsdity of commerce. The making of such a contract is a mere incident of 
commercial intercourse, and in this respect there is no difference whatever between 
insurance against fire and insurance against **the perils of the sea." * \ 

In Western Union Telegraph Co. v. Kansas * the Western Union 
Telegraph Co., a New York corporation, had a large amount oi 
property permanently located in the State of Kansas and over 800 \ 
offices in that State constantly carrying on both intrastate and 
interstate business. The legislature undertook by statute to levy a 
charter fee on the whole authorized capital stock of foreign corpora- 
tions; one-tenth of 1 per cent upon the first $100,000, one-twentieth 
of 1 per cent upon the next $400,000, and for each $1,000,000 addi- 
tional or. major part thereof $200. A tax of $20,100 was assessed 
against the Western Union Telegraph Co. under this law. The com- 
pany refused to ^ay the tax, and continued as before to do telegraph 
business of all kinds in the State. Thereupon an action was brought 
to oust the telegraph company from exercising within the State its 

> Citing Bank of Augusta v. Earle, 13 Pet., 519; Lafayette Ins. Co. v. French, 18 How., 404; Soc. for Sav- 
ingB V. Coite, 6 WaU. 594; Prov. Inst. v. Mass., 6 WaU., 611; Hamilton Co. v. Mass., 6 Wall., 632; Paul v. 
Virginia, 8 Wall., 168; Ducat v. Chicago, 10 Wall., 410; State Tax on Ry. Gross Receipts, 16 Wall., 284; 
Railroad Co. v. Peniston, 18 Wall., 5; Delaware R. R. Tax Case, 18 Wall., 206; State Railroad Tax Cases, 
92 TJ. S., 575; Philadelphia & Southern Steamship Co. v. Pennsylvania, 122 U. S., 326; California v. Central 
Pacific R. R. Co., 127 U. S., 1; Home Ins. Co. t>. New York, 134 U. S., 594; Maine v. Grand Trunk Ry., 
142 U. S., 217; Ashley v. Ryan, 153 U. S., 436, 445. 

» Citing Telegraph Co. v. Texas, 105 U. S., 460; Gloucester Ferry Co. v. Pennsylvania, 114 U. S., 196; 
205, 211; Philadelphia & Southern Steamship Co. v. Pennsylvania, 122 U. S., 326, 342; McCall v. California, 
136 V. S., 104, 110; Norfolk & Western R. R. v. Pennsylvania, 136 U. S., 114, 118; Pickard v. PuUman 
Southern Car Co., 117 U. S., 34; Robbhis v. Shelby County Taxing District, 1» U. S.,489; Leloup v. Port 
of Mobile, 127 U. S., 640; Asher v. Texas, 128 U. S., 129; Stoutenburgh v. Hennick, 129 U. S., 141; Crutcher 
V. Kentucky, 141 U. S., 47. 

i Ctting l^aol V. Virginia, 8 WaU., 168; Philadelphia Fire Ins. Co. v. New York, 119 U. S., 110. 

« 216 U. S., 1 (1910). FoUowed in Pullman v, Kansas, 216 U. 8., 56 (1910), and in Ludwig v. Western 
Union Telegraph Co., 216 U. 8., 146 (1910). 
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corporate rights and franchises of receivmg, transmittmg, and deliv- 
ering within the State of Kansas telegraphic messages and communi- 
cations and receiving compensation therefor. A decree was rendered 
in the State court prohibiting and enjoining the telegraph company 
from transacting intrastate business in Kansas as a corporation. The 
decree, however, did not affect the company's duties to or contracts 
with the United States. The Supreme Court of the United States 
reversed the judgment of the State court, basing its decision, among 
other grounds, on the interstate-commerce clause. The court reviewed 
many similar cases previously decided by it. With respect to the 
tax being a burden upon interstate commerce, Mr. Justice Harlan, 
dehvering the opinion of the court, said: 

Looking, then, at the natural and reasonable effect of the statute, disr^:arding 
mere forms of expression, it is clear that the making of the payment by the tel^^ph 
company, as a charter fee, of a given per cent 0/ its authorized capital, representing, 
as that capital clearly does, all of its business and property, both within and otUside 
of the State, a condition of its right to do local business in Kansas, is, in its essence, 
not simply a tax for the privil^e of doing local business in the State, but a burden 
and tax on the company's interstate business and on its property located or used 
outside of the State. The express words of the statute leave no doubt as to what is 
the bagis on which the fee, specified in the state statute, rests. That fee, plainly, 
is not based on such of the company's capital stock as is represented in its local busi- 
ness and property in Kansas. The requirement is a given per cent of the company's 
authorized capital, that is, all its capital, wherever or however employed, whethw 
in the United States or in foreign countries, and whatever may be the extent of its 
lines in Kansas as compared with its lines outside of that State. What part of the 
fee exacted is to be attributed to the company's domestic business in Kansas and 
what part to interstate business, the State has not chosen to ascertain and declare 
in the statute. It strikes at the company's entire business wherever conducted and 
its property wherever located, and, in terms, makes it a condition of the telegraph 
company's right to transact purely local business in Kansas that it shall contribute 
for the benefit of the state school fund a given per cent of its whole authorized capital, 
representing all of its property and all its business and interests everywhere. 

* * * We repeat that the statutory requirement that the telegraph company 
shall, as a condition of its right to engage in local business in Kansas, first pay into the 
state school fund a given per cent of its authorized capital, representing all its business 
and property everywhere, is a burden on the company's interstate commerce and its 
privilege to engage in that commerce, in that it makes both such commerce, as con- 
ducted by the company, and its property outside of the State, contribute to the sup- 
port of the State's schools. Such is the necessary effect of the statute, and that residt - 
can not be avoided or concealed by calling the exaction of such a per cent of its capital 
stock a **fee" for the privilege of doing local business. To hold otherwise is to idlow 
form to control substance. It is easy to be seen that if every State should pass a 
statute similar to that enacted by Kansas not only the freedom of interstate commerce 
would be destroyed, the decisions of this court nullified and the business of the coun- 
try thrown into confusion, but each State would continue to meet its own local expenses 
not only by exactions that directly burdened such commerce, but by taxation upon 
property situated beyond its limits. We can not fail to recognize the intimate con- 
nection which, at this day, exists between the interstate business done by interstate 
companies and the local business which, for the convenience of the people, must be 
done or can generally be better and more economicaUy done by such interstate com* 
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panies rather than by domestic companies organized to conduct only local business. 
It is of the last importance that the freedom of interstate commerce shall not be tram- 
melled or burdened by local regulations which, under the guise of regulating local 
affairs, really burden rights secured by the Constitution and laws of the United States. 
While the general right of the States to regulate their strictly domestic affairs is funda- 
mental in our constitutional system and vital to the integrity and permamence of that 
system, that right must always be exerted in subordination to the granted or enumer- 
ated powers of the General Government, and not in hostility to rights secured by the 
supreme law of the land. 

In Baltic Mining Co. v. Massachusetts^ the Baltic Mining Co., a 
Michigan corporation, was engaged in mining and refining copper 
in Michigan, which was sold for dehvery in the several States of 
the Union and in foreign countries. It had an office in Boston, 
Mass., for the use of its president and treasurer residing in Boston, 
for the general financial management and direction of its affairs, 
and for the meetings of its board of directors, and the transfer of 
its stock. A law of Massachusetts imposed an annual excise tax 
upon foreign corporations of one-fiftieth of 1 per cent of the par value 
of their authorized capital stock, but provided that such tax should 
not, in any one year, exceed $2,000. Under this law the company 
was required to pay and did pay a tax of $500. This action was 
brought to recover such sum. One of the objections urged by the 
mining company to the imposition of such tax was that the tax was a 
regulation of interstate commerce in that it imposed a direct burden 
upon that portion of the business and the capital of the mining com- 
pany which is devoted to interstate commerce. The action was 
dismissed by the State court and the case brought to the Supreme 
Court of the United States by writ of error. The judgment of the 
State court was affirmed. The court distinguished this case from 
the cases of the Western Union Telegraph Co. v. Kansas^ and South- 
em Railway Co. v. Greene,^ and held that the tax, though measured 
by the authorized capital stock of the company but limited to a 
specified sum, was not an unconstitutional burden on interstate com- 
merce. Mr. Justice. Day, speaking for a majority of the court, said: 

An examination of the previous decisions in this court shows that they have been 
decided upon the application to the facts of each case of the principles which we have 
undertaken to state, and a tax has only been invalidated where its necessary effect was 
to burden interstate commerce or to tax property beyond the jurisdiction of the State. 
In the cases at bar the business for which the companies are chartered is not of itself 
commerce. True it is that their products are sold and shipped in interstate com- 
merce, and to that extent they are engaged in the business of carrying on interstate 
conunerce and are entitled to the protection of the Federal Constitution against laws 
burdening commerce of that character. 

* * * The conclusion, therefore, that the authorized capital is only used as the 
measure of a tax, in itself lawful, without the necessary effect of burdening interstate 
commerce, brings the legislation within the authority of the State. So, if the tax is, 
as we hold it to be, levied upon a legitimate subject of such taxation, it is not void 

1 231 U. S., 68 (1913). « 216 U. 8., 1. » 216 U. S., 400. 
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because imposed upon property beyond the State's jurisdiction, for the property itself 
is not taxed. In so far as it is represented in the authorized capital stock it is Used 
only as a measure of taxation, and, as we have seen, such measure may be found in 
property or in the receipts from property not in themselves taxable. 

In Sioux Remedy Co. v. Cope* the Sioux Remedy Co., an Iowa 
corporation, sought to enforce in South Dakota courts payment 
for $80 worth of merchandise sold to defendants in interstate com- 
merce under written contract made in South Dakota and requir- 
ing the merchandise to be shipped by the plaintiff from its place 
of business in Iowa to the defendants at their place of business in 
South Dakota. The defendants interposed a plea to the effect that 
the action could not be maintained because, as was the fact, the 
plaintiff had not complied with the South Dakota statute providing 
that no corporation created under the laws of another State should 
transact any business within the State or acquire, hold, and dispose 
of property within the State, or sue or maintain any action in any 
coiu't of the State, until it had filed with the secretary of state an 
authenticated copy of its charter or articles of incorporation. The 
South Dakota law further provided that no action could be com- 
menced or maintained in any of the courts of the State by a foreign 
corporation on any contract, agreement, or transaction made or 
entered into in the State by such corporation unless it should have 
appointed a resident agent and filed a copy of such appointment in 
the office of the secretary of state and register of deeds of the county 
where the agent resided. The corporation also was required to pay 
the fees, amounting to about $25, for filing and recording these 
instruments. The company contended. in the State court that the 
statute upon which the plea was grounded, when appUed to this case, 
was repugnant to the commerce clause of the Constitution of the 
United States. The plea was not sustained and the action was dis- 
missed by the State coiu-t. The United States Supreme Court re- 
versed the judgment of the State coiu-t and held that the conditions 
imposed by the statute were unreasonable and burdensome and 
therefore in conflict with the commerce clause of the Federal Con- 
stitution, and the coiu-t said: 

It will be perceived that these are the conditions upon which many of the States 
permit foreign corporations to engage in business within their limits when no con- 
stitutional limitation is involved; that b, when the character of the business is such 
that the State is free to exclude such corporations or to admit them upon terms accept- 
able to it. But here the conditions are sought to be applied in a different way and 
to a different situation falling within the reach of the commerce clause. Out of this 
arises the question of their validity. We think the mere statement of the conditions 
shows that they have no natural or reasonable relation to the right to sue which they 
are intended to restrict. They have no bearing upon the merits or any question of 
procedure or costs, are not directed against any abusive use of judicial process, and 

»235 U.S., 197(1914). 



Digitized by 



Google 



FEDERAL CONSTITUTIONAL LIMITATIONS. 193 

are plainly onerous. The second one, respecting the appointment of a resident agent 
upon whom process may be served, is particularly burdensome, because, as the supreme 
court of the State has said, it requires the corporation to subject itself to the jurisdiction 
of the courts of the State in general as a prerequisite to suing in any of them; that is to 
Bay, it withholds the right to sue even in a single instance until the corporation renders 
itself amenable to suit in all the courts of the State by whosoever chooses to sue it there. 
If one State can impose such a condition others can, and in that way corporations 
engaged in interstate commerce can be subjected to great embarrassment and serious 
hazards in the enforcement of contractual rights directly arising out of and connected 
with such conmierce. As applied to such rights we think the conditions are un- 
reasonable and burdensome, and therefore in conflict with the commerce clause. 

The jvdicial power of the United States shrill extend to controversies 
between citizens of different States.^ — ^The case of Home Insurance Co. 
V. Morse * is the first case involving the question of the right of a 
State to regulate litigation by foreign corporations within its borders. 
The case arose under a statute of Wisconsin which required a foreign 
corporation to file an agreement that it would not remove a suit for 
trial into a Federal court. The United States Supreme Court held 
that the Wisconsin statute was repugnant to the Constitution of 
the United States and the laws in pursuance thereof and was illegal 
and void; that the agreement of the insurance company filed in 
pursuance of the act derived no support from a statute thus imcon- 
stitutional and was as void as it would have been had no such statute 
been passed. 

After the decision in the Morse case the Continental Insurance Co. 
removed a suit brought against it on one of its policies in the State 
court into the Federal court. The Wisconsin statute made it the 
imperative duty of the secretary of state to revoke the certificate or 
Ucense of the company to do business in the State in the event it 
removed an action from the State to the Federal court. Because of 
such removal a demand was made upon Doyle, as secretary of state, 
to revoke the certificate or license authorizing the company to do 
business in Wisconsin. An injunction was issued by the Circuit 
Court of the United States restraining the secretary of state from 
revoking the license of the company because of the removal of said 
suit from the State to the Federal court. The United States Supreme 
Court reversed the circuit court and remanded the cause with in- 
structions to dismiss the bill.' It held that the company must forego 
the resort to the Federal court or cease its business in the State. 
Referring to the merits of the case, Mr. Justice Hunt, speaking for a 
majority of the court, said: 

It IB said that we thus indirectly sanction what we condemn when presented 
directly; to wit, that we enable the State of Wisconsin to enforce an agreement to 
abstiin from the Federal courts. This is an "inexact statement." The effect of our 

• See. 2, Art. ni, United States Constitution. » Doyle v. Continental Ins. Co., 94 U. S., 535 (1876). 
>20 WaU., 445 (1874). 
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decision in this respect is that the State may compel the foreign company to abstain 
from the Federal courts, or to cease to do business in the State. It gives the company 
the option. This is justifiable, because the complainant has no constitutional right 
to do business in that State; that State has authority at any time to declare that it 
shall not transact business there. This is the whole point of the case, and, without 
reference to the injustice, the prejudice, or the wrong that is alleged to exist, must 
determine the question. No right of the complainant imder the laws or Constitution 
of the United States, by its exclusion from the State is infringed; and this is what 
the State now accomplishes. There is nothing, therefore, that will justify the inter- 
ference of this court. 

The case of Barron v. Bumside * involved a statute of Iowa which 
required foreign corporations, as one of the conditions of obtaining 
a permit for the transaction of business in the State, to stipulate 
that they would not remove into the Federal courts certain suits 
which they would by the laws of the United States have a right 
to remove. Penalties were prescribed for carrying on business in 
the State by agents of foreign corporations which had no valid 
permit to do business in the State. Barron was an agent of the 
Chicago & North Western Railway Co. in Iowa, an Illinois corpora- 
tion engaged in interstate commerce. He was arrested on the 
charge of violating such law. On the hearing before the State court 
it was urged, among other things, that the statute of Iowa was void 
as an attempt to interfere with the jurisdiction of the Federal courts 
as established by the Constitution of the United States and acts 
of Congress. The State court upheld the validity of the statute. 
The United States Supreme Court reversed the State court and re- 
manded the case, with instructions to enter judgment discharging 
Barron, and held that the statute was void because it makes the right 
to a permit dependent upon the surrender by a foreign corporation 
of a privilege secured to it by the Constitution and laws of the United 
States. The court approved the Morse case and distinguished the 
Doyle case. Referring to the Doyle case the court said: 

The point of the decision seems to have been, that, as the State had granted the 
license, its oflBlcers would not be restrained by injunction, by a court of the United 
States, from withdrawing it. All that there is in the case beyond this, and all that is 
said in the opinion which appears to be in conflict with the adjudication in Insurance 
Co. V. Morse, must be regarded as not in judgment. 

In passing upon the constitutionality of the Iowa statute the court 
said: 

Its right, equally with any individual citizen, to remove into the Federal court, 
under the laws of the United States, such suits as are mentioned in the third section 
of the Iowa statute, is too firmly established by the decisions of this court to be ques- 
tioned at this day; and the State of Iowa might as well pass a statute to deprive an 
individual citizen of another State of his right to remove such suits. 

As the Iowa statute makes the right to a permit dependent upon the surrender by 
the foreign corporation of a privilege secured to it by the Constitution and laws of 
the United States, the statute requiring the permit must be held to be void. 



1 121 U. S., 186 (1887). 
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The case of Security Mutual Life Insurance Co. v. Prewitt * involved 
a Kentucky statute which provided, among other things, that if 
a foreign insurance company should bring a suit in a Federal court 
against a citizen of Kentucky, or being itself sued in a State court 
should remove the suit to the Federal court without the consent 
of the other party, any permit previously granted to it to do 
business in Kentucky should be forthwith revoked by the State 
insurance commissioner and the fact of such revocation published 
in some newspaper of general circulation in the State. The Ken- 
tucky court held the statute valid. The question presented to 
the United States Supreme Court was whether a State has the right 
to provide that if a foreign insurance company shall remove a case 
to the Federal court which has been commenced in a State court the 
license of such company to do business in the State shall be thereupon 
revoked. The Supreme Court affirmed the judgment of the State 
court and held that a State has the power to prevent a foreign in- 
surance company from doing business at all within its borders unless 
such prohibition is so conditioned as to violate the Federal Constitution, 
and a State statute which, without requiring a foreign insiu^ance 
company to enter into any agreement not to remove to the Federal 
courts, cases commenced against it in the State courts, provided that 
if the company does so remove such case its Ucense to do business 
within the State shall thereupon be revoked, is not unconstitutional. 
The court followed the Doyle case and held that that case was not 
overruled by the case of Barron v, Burnside,' or any other decision of 
the court. Mr. Justice Peckham, speaking for a majority of the cornet, 
said: 

The truth is that the effect of the statute is simply to place foreign insurance com- 
panies upon a par with the domestic ones doing business in Kentucky. No stipulation 
or agreement being required as a condition for coming into the State and obtaining a 
permit to do business therein, the mere enactment of a statute which, in substance, 
says if you choose to exercise your right to remove a case into a Federal court, your 
right to further do business within the State shall cease and your permit shall be 
withdrawn, is not open to any constitutional objection. The reasoning in the Doyle 
case we think is good. 

In Hemdon v. Chicago, Rock Island & Pacific Ry. Co.,' the rail- 
way company, an Illinois corporation, operated interstate raUroads 
through Missouri and other States and had compUed with the laws 
of Missouri in 1902 and had been given a permit to do business in 
the State. In 1907 Missoim enacted a statute which provided 
that if any raUroad corporation doing business in the State should, 
without the consent in writing of the other party to any suit or 
proceeding brought by or against it in any court of the State, re- 
move such suit or proceeding to any Federal court, or should insti- 

» 202 U. S., 246 (1906). « 121 U. 8., 186 (1887). » 218 U. S., 136 (1910). 
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tute any suit or proceedings against any citizen of the State in 
any Federal court, the Ucense, permit, certificate of authority, and 
all right of such corporation or of its agents to do intrastate business 
should forthwith be revoked by the secretary of state. This suit 
was brought to enjoin the execution of the provisions of such statute 
as violative of the company's rights under the Federal Constitution. 
The court held that the statute imposing such a penalty was imcon- 
stitutional and void as to a foreign corporation already in the State. 
The court said: 

The act in controversy can not stand in view of the provisions of the Constitution 
of the United States. Moreover, this is not a case where the State has undertaken 
to prevent the coming of the corporation into its borders for the purpose of carrying 
on business. The corporation was within the State, complying with its laws, and 
had acquired, under the sanction of the State, a large amount of property within its 
borders, and thus had become a person within the State within the meaning of the 
Constitution and entitled to its protection. Under the statute in controversy a 
domestic railroad company might bring an action in the Federal court, or in a proper 
case remove one thereto, without being subject to the forfeiture of its right to do 
business, or to the imposition of penalties provided for in the act. In all the cases in 
this court, discussing the right of the States to exclude foreign corporations, and to 
prevent them from removing cases to the Federal courts, it has been conceded that 
while the right to do local business within the State may not have been derived 
from the Federal Constitution, the right to resort to the Federal courts is a creation of 
the Constitution of the United States and the statutes passed in pursuance thereof. 

The case of Harrison v, St. Louis & San Francisco Railroad Co.* 
involved a law of Oklahoma which provided that the domicile of 
every person, firm, or corporation conducting a business in person, 
by an agent, through an office, or otherwise transacting business 
within the State, and which has comphed with or may comply with 
the constitution and laws of the State, should be, for all purposes, 
deemed and held to be in the State of Oklahoma, and that the license 
or charter to do business within the State of any such person, firm, 
or corporation should be immediately revoked if such person, firm, 
or corporation should claim or declare in writing before any court 
in the State a domicile within another State or foreign country. A 
method was prescribed for revoking the license or charter of any such 
person, firm, or corporation violating these provisions, and penalties 
were imposed for doing business after such charter or license was 
revoked. This suit was brought in the circuit court of the United 
States to enjoin the State officers from giving effect to a certificate 
purporting to revoke the Hcense of the railroad company for alleged 
violation of said law, or in any way disturbing or interfering with 
the company in carrying on business in the State, Mr. Chief Justice 
White, deUvering the opinion of the court, said: 

It may not be doubted that the judicial power of the United States as created by 
the Constitution and provided for by Congress pursuant to its constitutional authority, 

1 232 U. S„ 318 (1914). 
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is a power wholly independent of State action and which th^efore the several States 
may not by any exertion of authority in any form, directly or indirectly, destroy, 
abridge, limit, or render inefficacious. 

The court referring to the Doyle and Prewitt cases said: 

Those cases involved State l^islation as to a subject over which there was complete 
State authority — ^that is, the exclusion from the State of a corporation which was so 
organized that it had no authority to do anything but a purely intrastate business, 
and the decisions rested upon the want of power to deprive a State of its right to deal 
with a subject which was in its complete control, even though an unlawful motive 
might have impelled the State to exert its lawful power. But that the application 
of those cases to a situation where complete power in a State over the subject dealt 
with, does not exist, had since been so repeatedly passed upon as to cause the question 
not to be open.* « « « Indeed, the ruling in the Hemdon case and in those subse- 
quent to the Doyle and Prewitt cases, most of which were reviewed in the Hemdon 
case, demonstrates that no authority is afforded by those two cases for the conception 
that it is within the power of a State in any form, directly or indirectly, to destroy or 
deprive of a right conferred by the Constitution and laws of the United States.' 

» Citing Western Unioa Telegraph Co. v. Kansas, 216 U. S., 1; Pullman Co. v. Kansas, 216 U. B., 56 In- 
ternational Textbook Company v. Pigg, 217 U.S., 91; Buck Stove <t Range Ck). v. Vickers, 226 U. S., 205; 
and Hemdon v. C, R. I. & P. Ry., 218 U. S., 135. 

s Sec also Union Bank of Tennessee v. Jolly's Adm'rs, 18 How., 503, 507 (1855); Southern Pac. Co. v. 
Denton, 146 U. S., 202, 206, 207 (1802); Martin t;. Baltimore & Ohio Raihoad Co., 151 U. S., 673, 684 (1894); 
Goldey v. Uamhig News, 156 U. S., 518, 523 (1895); Barrow Steamship Co. v. Kane, 170 U. S., 100, 111 (1898); 
Southern Ry. Co. v. Allison, 190 U. S., 326 (1903); Cable v. United States Life Ins. Co., 191 U. S., 288, 306 
(1903); David Lupton's Sons Co. i;. Automobile Chib of America, 225 U. S., 489, 500 (1912); New York 
Life Ins. Co. 9. Head, 234 U. 8^ 149, 164 (1914); Missouri Pac By. Co. v, Larabee, 234 U. S., 459, 471, 472 
(191i). 
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DRAFT OP AN ACT TO MAKE UNIFORM THE LAW OF BUSINESS 

CORPORATIONS.o 

Note. — ^When the "common law" is referred to in the notes to any of the sections of 
this draft, what is meant thereby are those principles, usages, and rules of the law of 
corporations which do not rest for their autnority upon any expression and positive 
declaration of the will of the legislature. 

The work referred to in the notes as *' Frost ** is that entitled " Incorporation and 
organization of corporations.** 

Section 1. Persons who may he incorporators. — ^Three or more 
natural persons of full age (two-thirds of whom are citizens of the 
United States, or of its territories or possessions) may unite to form 
a stock corporation for any lawful Dusiness piirpose or purposes, 
except, * * *.i 

Note. — ^Three or more incorporators are required in all except the following States: 
Iowa and Nebraska, one; Arizona, Georgia, Mississippi, Soutn Carolina, and Wash- 
ington, two; Hawaii, Kansas, New Hampshire, Ohio, Tennessee, Utah, Vermont, 
West Virginia, five. 

Kequirements exist in 14 States and Territories that at least one incorporator shall 
be a resident thereof, but the constant tendency of recent laws has been to do away with 
this restriction. As this act provides so easy a means for the obtaining of a license to 
do business by a foreign corporation formed under its provisions, such a requirement 
seems unnecessary. 

Even in States where the statute does not limit incorporators to natural persons, 
the word "persons" does not include corporations. (C. R. R. of N. J. v. P. R. R. Co., 
31 N. J. Eq., 475; Factors and Traders' Ins. Co. v. Co., 37 La. An., 233.) 

* It is suggested that the privilege of incorporation under the business corporation 
law be domed to corporations engaged in the business of banking, insurance, brokerage, 
loaning money, public service, or in any business which shall need to condemn lands 
or occupy, highways. Only a few States, notably, Alabama, Virginia, and West Vir- 
ginia, permit these special classes of corporations to incorjjorate under their business 
corporation law. Such corporations require special provisions which are provided in 
most jurisdictions. In Georgia, Indiana, Michigan, Pennsylvania, Tennessee, and 
Texas different kinds of business are classified in the statute, and generally incorpora- 
tion for business purposes, including more than one class, is forbidden. 

Sec. 2. Articles of incorporation and issuance of certificate, — ^The 
articles of incorporation shall be signed by each of the incorporators, 
and acknowledged by at least three of them in the same manner as 
is an instrument for the conveyance of real property, and shall state 
in the English language: 

I. The name of the corporation, which shall not be the same as, nor 
so similar as to cause comusion with, the name of any other domestic 
corporation or foreign corporation admitted to do business in this 

a Note by Bureau.— Yoxirth. tentative draft of an act to make uniform the law of business corporations, 
prepared under the direction of the Commissioners on Uniform State Laws in National Conference, August, 
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State, and shall be such as to indicate that it is a corporation as 
distinguished from a natural person or partnership.* 

II. The piu'pose or purposes for which it is formed, which shall 
be set forth with reasonable definiteness.^ 

III. The amount of capital stock, which shall not be less than 

nor more tnan , 50 per cent of which 

must be subscribed before the filing of the articles of incorporation, 
and what proportion, if any, is preferred stock and its preferences,' 
in conformity with section 4 of this act. 

IV. The number of shares of which the capital stock shall consist, 
each of which shall not be less than ten dollars nor more than one 
hundred dollars.^ 

V. The location of its principal business office, which shall be 
within this State.^ 

VI. The period of duration, if limited.' 

VII. The number of its directors, which shall not be less than 
three, with the names and post-office addresses of those selected to 
serve for the first year, or until their successors are elected.'' 

VIII. The names and post-office addresses of the subscribers 
of the articles of incorporation and a statement of the number of 
shares of stock which each agrees to take in the corporation,® and 
a description and value of the property, if any, subscribed for such 
stock, as reauired by section 3 of this act. 

The articles of incorporation raaj contain any other provision 
not inconsistent with this act, regulating the business and conduct of 
the affairs of the corporation, and Umiting its powers, and the powers 
of its directors and stockholders, not exempting them, however, 
from any obUgation nor from the performance of any duty imposed 
by law. 

Upon the fihng in his office of the articles of incorporation, duly 
signed and acknowledged, and proof by affidavit of the incorporators 
that fiifty per cent of the stock has been subscribed as hereinbefore 
required, and after compUance with section 3 of this act, and after 
all taxes, fees, and charges, required by law shall have been paid, 
the of the State shall issue a certificate of due incor- 
poration. 

Note. — ^Thero is little variance between the requirements of the laws of the different 
States as to the filing and contents of the certificate. 

In 29 States the State oflScials have statutory authority to issue certificates of due 
incorporation, which is practically a final adjudication against all except lie State 
that 9ie corporation has a legal existence. (Frost, sec. 6.) 

The general rule is that corporate existence dates from the time of filing the articles 
with the proper oflicials, and not from the time when it begins to do business. The 
rule is practically universal that payment of organization taxes is a condition prece- 
dent to corporate existence. (Borough of Braddock v. Co., 189 Pa. St., 379; Atherton 
V. Co., 67 Ind., 334.) 

Ten States require publication of the articles on the theory that publicity should 
be given to the organization of such enterprises. 

If any of the matters required to be stated are omitted, the instrument is fatally 
defective. (Williams v. Hewitt, 47 La. An., 1076.) 

* In 9 States, the corporate name must end with the words " corporation,*' or 
"company, " or something similar. States forbidding the use of the name of a foreign 
corporation lawfully doing business in the State are Connecticut, Delaware, Ken* 
tucKy, Massachusetts, New York, Utah, Virginia, and West Virginia. In the ab- 
sence of such a provision, there is no restriction on using the name of a foreign corpor- 
ation. (Lehigh Valley Coal Co. v. Hamblen, 23 Fed., 225; Goodyear Co. v. Grood- 
year Rubber Co., 128 U. S., 598; People v. Home Life Assurance Co., Ill Mich., 405.) 

The same reason applies to both foreign and domestic corporations, especially under 
this act. 



Digitized by 



Google 



EXHIBIT A. 201 

The secretary of state must decide in the first instance whether the proposed name 
LB or is not witnin the statutory prohibition. (State v. McGrath, 5 S. W., 29.) 

^ This must be done with reasonable definiteness. (Frost, sec. 4.) The burden of 
showing that the purpose is an authorized one is on the corporation. (Indiana Bond 
Co. V. Ogle, 22 Ind. App., 593.) 

3 Fifteen States, Territories, and Federal districts provide for a minimum amoimt 
of capital with which the corporation can commence business, but not more than 
three limit the maximum. Generally, also, some provision is made for the amoimt 
which must have been either subscribed or paid in before the filing of the certificate 
or the commencement of business. 

It is fully realized that a general limitation upon the maximum capital of corpora- 
tions will introduce a new era in the history of corporation law. 

In fully one-half of the States, Territories, and Federal districts, preferred stock is 
expressly authorized by statute. In most of the other States the creation of such 
stock is recognized without question as one of the powers of the corporation. (Frost, 
sec. 26.) 

*A11 but two States, New Hampshire and Tennessee, require a statement of the 
number and par value of the shares. In 36 States and Territories the par value may 
be any amount. 

* The domicile of the corporation is in the State of its origin. (Amer. Sug. Ref . Co. 
V. Johnson, 60 Fed., 503; Chaffee v. 4th Nat. Bk., 71 Me., 514.) Its residence is in 
the county where its principal office is located. (McSherry v. Company, 97 Cal. , 637.) 
The location stated in the certificate is conclusive as against the corporation. (Peo- 
ple ex rel Knickerbocker Press v. Barker, 87 Hun, N. i ., 341.) The location may be 
changed at any time. (See infra, sec. 6.) 

* In 27 States perpetual existence is permitted, and in 18 where the duration is 
limited, there are provisions for extension. Colorado, Illinois, Louisiana, Maryland, 
Texas, Utah, Washington, and Wyoming^ are the States not permitting either. The 
principal reason for requiring a limitation and permitting an extension appears to 
be taxation. All but 13 States require that the duration be stated in the articles. 

^ More than half of the jurisdictions require the insertion of the names and addresses 
of the first board of directors, whQe the other States require merely that the number 
of directors be stated. 

* This section is meant to be a requirement that the incorporators shall be stock- 
holders. This seems to be the rule generally, though it is apparently otherwise in 
Oregon, Pennsylvania, South Dakota, and Tennessee. (Coyote G. & Sm. Co. v. 
Ruble, 8 Ore., 284; Densmore Oil Co. v. Densmore, 64 Pa. St., 43; Singer Mfg. Co. v. 
Peck, 9 S. D., 29; Bristol Trust Co. v. Jonesboro, etc., Trust Co., 101 Tenn., 545.) 
Nineteen States require an affidavit to this statement. 

The statutes of 14 States contain a provision similar to the last one here provided 
for the r^ulation of the internal affairs of the corporation. This does not contain the 
words "creating and defining" as well as "limitation upon its powers" which are in 
the New Jersey statute, and are constructed there to make the certificate of incorpora- 
tion the equivalent of a special act of the legislature. (Ellerman v. Chicago June. Ky., 
etc., Co., 49 N. J. Eq., 217; Dill on New Jersey Corporations, i). 21.) 

The section as worded here is not intended to allow the insertion of any powers 
broader than those expressed in this act. 

Where there is no statutory prohibition against the holding of stock in other corpora- 
tions, and the State officials allow the insertion of a provision allowing such a power, 
it is valid. (Frost, sec. 19.) Tbis power is denied oy statute in Alaska, District of 
Columbia, and Georgia, and limitea in Illinois, Indiana, and Ohio. 

Sec 3. Subscriptions paid in property. — ^Where subscriptions to the 
capita stock of a corporation organized under this act shall consist in 
whole or in part of property, there must appear in the articles of in- 
corporation a description tnereof , together with the statement of its 
fair cash value, as appraised by the directors, supplemented hj affi- 
davits of at least three disinterested persons, that they are acquainted 
with the said property, that they have personally examined tne same 
or in such other manner as may be autnorized by law,^ and that it is 
reasonablj worth the amount in cash for which the incorporators have 
accepted it; if made subsequent to incorporation, a similar description 

and appraisement must be jBled in the office of the and 

in the office of the wherein its principal place of busi- 

^ See the provisions of the Iowa law requiring appraisement by an official appraiser. 



Digitized by 



Google 



202 STATE LAWS CONCERNING FOREIGN CORPORATIONS. 

ness is located within 10 days after the subscription is approved. 
Stock so issued shall, in the absence of fraud, be full paid stock. 

Note. — ^Forty States and Territories allow the issue of stock for services or property. 
The character of the property, services, or labor must be strictly such as the corpora- 
tion is authorized to acc^^uire. (Kimball v. Grate Co., 69 N. H., 485.) This section is 
designed to adopt what is known as the " cood-faith " rule of valuation. A good state- 
ment will be found in Kelly v. Clark (21 Mont., 291). 

Another rule, which is found well stated in American Tube & Iron Co. v. Hays Q65 
Pa. St., 489), takes into account the speculation value of a property, and is finding 
more favor with the courts, but allows too much leeway for escaping proper valuation. 

The section as worded above does not allow the issue of stock for services. 

Sec. 4. Preferred and other special stocks. — ^Every corporation or- 
ganized under this act shall have power to create two or more kinds of 
stock, of such classes, with such designations, preferences and voting 
powers or restrictions or quaHfications thereof^ as shall be stated and 
expressed in the articles of incorporation or in anv amendment thereof; 
and the power to increase or decrease the stocks as in this act else- 
where provided shall apply to all or any of the classes of stock; but at 
no time shall the total amount of the preferred stocks issued and out- 
standing exceed two-thirds of the capital stock paid for in cash or 
property, and such preferred stocks may, if desired, be made subject 
to redemption at any time after three years from the issue thereof, at 
a price not less than par, and the holders thereof shall be entitled to 
receive, and the corporation shall be boimd to pay thereon, dividends 
at such rates and on such conditions as shall be stated in the original 
or amended articles of incorporation, not exceeding eight per centum 

Ser annum, payable quarterly, half yearly, or yearly; and such divi- 
ends may be made payable before any dividends shall be set apart 
or paid on the common stock, and such dividends may be made cumu- 
lative; provided, the corporation shall set apart or pay the said divi- 
dends to the holders of noncumulative preferred stock before any 
dividend shall be paid on the common stock; but in case of insolvency 
the debts or other liabilities of the corporation shall be paid in prefer- 
ence to the preferred stock. 

Sec. 5. Filing and recording -fees. — ^The following fees are i)ayable 

to the of the State at the time of fifing the articles of 

incorporation: 

For filing the same 

For recording the same, per folio 

For certified copy, per foUo 

For attaching seal to certified copy 

The clerk's fees are: 

For filing the certificate 

For recording the same, per folio 

Sec. 6. Oraanization tax. — Every corporation incorporated under 
this act shall pay to the State treasurer a tax of one-twentieth of 
one per cent upon the amount of capital stock which the corporation 
u authorized to have, and a like tax on any subsequent increase, 
which tax in no case shall be less than twenty-five dollars. 

Note. — All the States, Territories, and Federal districts, excepting Arkansas, 
District of Columbia, Georgia, Oklahoma, and Louisiana, impose graduated organiza- 
tion taxes. There is no question as to the validity thereof. (Ashley v. Ryan, 49 
0. St., 504; 153 U. S., 436.) 
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Sec. 7. .Amevdmerds of (he articles. — ^Everv corporation organized 
under this act may, at a meeting of stockholders duly called for the 
purpose, by the vote of two-thirds of all its stock, amend its articles 
of incorporation in any manner conformable to the provisions of this 
act, including the increase or decrease of capital stock: Provided. 
Jiowever, That the object of incorporation shall not be changed, and 
the capital stock shall not be increased to more than the maximum 
allowea for such corporation, nor decreased to an amount less than 
the corporate indebtedness. 

A certificate of amendment shall be filed in the same manner as the 
original articles of incorporation. 

Note. — In a majority of States the power of amendment is broad, though it was 
jealoosly guarded in early times. The present attitude of the courts accords. (Frost, 
sec. 27.) This provision foUows Ohio as to corporate purposes, and California as to 
decrease. The provision as to increase foUows the same policy as that which limits 
the maximum capital stock. 

Sec. 8. Filing vMh . — No corporation organized un- 
der this act shaU commence business until a certified copy of the 
certificate of due incorporation, to which shall be attached a certified 
copy of the articles of incorporation, shall have been filed and recorded 

in the oJEce of the of the wherein the 

principal place of business of the corporation is located. 

Note. — ^The purpose of this section is for the easy access of those seeking informa- 
tion as to the corporations. (Loverin v, McLaughlin, 161 111., 477.) 

Sec. 9. Restrictions upon tJie comnnencement of business. — ^No cor- 
poration organized under this act shall incur any debts until twenty- 
live per cent of the amouht of capital specified in the articles of 
incorporation shall have been paid m money or property. 

No corporation shall commence business until at least fifty per 
cent of its capital stock shall have been actually subscribed for and 
paid in, and the fact of such payment shall be snown by affidavit of 
aU of the directors filed in the office of the secretary; of state, and 
until such amount shall be paid in aU persons purporting to conduct 
the business as a corporation shall be held to be partners as to such 
business. 

Note. — In the majority of States, Territories, and Federal districts there is no 
limit as to the amount which must be subscribed or paid in before the commencement 
of business; in nine, 10 per cent; in fo\ir, 20 per cent; in three, |1,000; in one, one- 
guarter of the capital stock; in one, 50 per cent; in one, $2,000; in one, $500. Wash- 
ington, Illinois, and Missouri, require subscriptions to the full amount of the author- 
ized capital stock as a condition precedent. 

Sec. 10. Powers of corporations in general. — Every corporation cre- 
ated under the provisions of this act shall have power — 

I. To have succession by its coi'porate name for the time stated in 
its articles of incorporation, and when no period is limited by law it 
shall be perpetual. 

II. To sue and be sued by its corporate name in any court of law 

or ©qiiity- 

III. ISo make and use a common seal, and alter the same at 
pleasure. 

IV. To acquire by grant, gift, purchase and devise or bequest, 
and to hold and dispose of and to mortgage any such property as 
the purposes of the corporation shall require, subject to such Umita- 
tions as shaU be prescribed by law. 
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V. To appoint such oflScers and agents as the business of the 
corporation shall require, and to allow them suitable compensation. 

VI. To make byJaws, not inconsistent with any existing law, 
fixing or altering the management of its property, the regmation 
and government of its affairs, and the manner of the certification 
and transfer of its stock. 

VII. To wind up and dissolve itself, or to be wound up and dis- 
solved, in the maimer hereinafter prescribed. 

VIII. To conduct business in this State, other States, the Federal 
Districts, the Territories and possessions of the United States, and 
in foreign coimtries. 

IX. No corporation created under the provisions of this act shall 
hold stock directly or indirectly in any other corporation nor shall 
its capital stock be issued for capital stock in any other corporation. 

Note. — ^The general rule ifi that the powers of corporations organized under general 
statutes are such only aa are conferred tiiereby. (Thomas v. R. It. Co., 101 U. S., 71.) 
But the rule does not limit the common law powers of corporations, unless the statute 
expressly limits them. (Frost, sec. 9.) The powers stated in this section are for the 
most part common law powers. 

The powers not permitted or limited by this act which must be expressly granted 
to be exercised are: (1) Consolidation with other corporations; (2) power to appoint 
executive committee of directors which shall have practically the same powers as the 
board of directors; (3) power to allow bondholders to vote for directors; (4) power of 
minority to compel purchase of their holdings on consolidation. 

Corporations also possess powers necessary to the exercise of those specifically 
granted. (People ex rel. Tiffany v. Campbell, 144 N. Y., 166.) 

A provision for the i)ublLcation of by-laws regulating the election of officers is not 
regarded as necessary, in view of section 15 as to notice of stockholders* meetings. 

Sec. 11. Issue of stock. — ^The stock of every corporation organized 
under this act shall be represented by certificates, the form of which 
shall be determined by the directors, and signed by the president or 
vice president/ and sealed with the seal of the corporation, and shall 
be transferable as prescribed in section 12. 

Note, — ^The relation of shareholders in a corporation is created by the subscription 
agreement, and it is not essential to such relation that a certificate of stock be actually 
issued. (Beal v. Buffalo Expanded Metal Constr. Co., 49 N. Y. App. Div.^ 589.) 

By the common law the certificate of stock was only evidence of the ownership of 
shares. (Jellenik v. Hiu*on Copper Mining Co., 177 U. S., 1). But the proposed draft 
of the law of stock certificates aims to make the certificates to the fullest extent tiie 
representative of the shares. (See sec. 11.) 



* It seems desirable that at least one of these officers sign the certificate. The 
words **aBd one other officer** may be added, but it would hardly seem necessary. 

(Note. — In an addendum at tiie end of this pamphlet are printed five proposed 
sections concerning the issuance of shares of stock without a designated monetary 
value. These sections, if they are to be incorporated into the body of this act, should 
be inserted between sections 11 and 12, and are therefore numbered 11a, lib, lie, 
Ud, and lie, respectively.) 

Sec. 12. How title to certificates and shares may he transferred. — 
Title to a certificate, and to the shares represented thereby, can only 
be transferred — 

(a) By delivery of the certificate, if indorsed either in blank or to a 
specified person, Dy the person appearing by the certificate to be the 
owner of the shares represented tnereby. 

(b) By a delivery of the certificate and a separate document con- 
taining a written assignment of the certificate, or a power of attorney 
to sell, assim, or transfer the same or the shares represented thereby, 
signed by me person appearing by the certificate to be the owner of 
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the shares represented thereby. Such assignment or power of 
attorney may be either in blank or to a specified person. 

The provisions of this section shall be applicable, although the 
charter or articles of incorporation or code of regulations or by-laws 
of the corporation issuing the certificate, and the certificate itself 
provide that the shares represented thereby shall be transferable 
only on the books of the corporation, or snail be registered by a 
registrar or transferred by a transfer agent. 

Note. — The provisions of this section are in accordance with the existing law (see 
Cook on Corporations, sec. 373, et seq.), except that the transfer of the certificate is 
here made to operate as a transfer of tJie shares, whereas at common law it is the 
registry on the books of the company which makes the complete transfer. The reason 
for the change is in order that the certificate may, to the fullest extent possible, be 
the representative of the shares. This is the fundamental purpose of the whde act, 
and is in accordance with the mercantile usage. The transfer on the books of the cor- 
poration becomes thus like the record of a deed of real estate under a registry system. 

Tliis section and the above paragraph of this note is taken from the Law of Certifi- 
cates of Stock. 

There would seem to be no necessity for having such a section in the law in States 
where the proposed Law of Certificates of Stock is adoi)ted. 

As section 3 of the Fowrth Draft of the Law of Certificates of Stock provides, the 
corporation is protected in treating the person registered on its books as owner, as the 
owner in every way. 

Sec. 13. Transfer of stock hy stockholders indebted to the corpora^ 
tion. — If a stockholder shall be indebted to the corporation, the 
directors may refuse to consent to the transfer of his stock until such 
indebtedness is paid, provided a copy of this section is written or 
printed upon the stock certificate. 

Note, — In the absence of such a provision, the corporation has no lien which it 
can enforce, and no authority to make a by-law embodying a similar provision. 
(Driscoll V. West, etc., Co., 59 N. Y., 96.) 

This accords with section 15 of the proposed Law of Certificates of Stock. 

Sec 14. Provision for payment or forfeiture. — Susbcriptions to the 
capital stock of a corporation shall be paid, at such times and in 
such installments as the by-laws may provide, unless otherwise 
provided by this act. If default shall be made in the payment of 
any instalment as thereby required, the board of directors may 
declaie the stock and all previous payments thereon forfeited for 
the use of the corporation, after the expiration of sixty days from 
the service on the defaulting stockholder, personally or by mail 
directed to him at his last known post-office address, of a written 
notice requiring him to make payment within sixty dajrs from the 
service of the notice, at a place specified therein, and statiug that, in 
case of failure to do so, his stock and all previous payments thereon 
will be forfeited for the use of the corporation. 

Such stock, if forfeited, may be reissued, or subscriptions therefor 
may be received, as in the case of stock not issued or subscribed for. 

Note. — All the States except Arizona, Iowa, and Louisiana, have similar provisions. 

When stock is declared forfeited, the liability of the holder thereof to the corpora- 
tion for further payment thereon ceases. (Mills v. Stewart, 41 N. Y., 384.) 

The remedy by forfeiture is cumulative. (B. & N. Y. C. R. R. Co. v. Dudley, 
14 N. Y., 336.) 

Sec. 15. Organization meeting. — The first meeting of every cor- 

E oration shall be called within the State by any two of the stock- 
olders named in the articles of incorporation, upon not less than 
thirty days' prior personal notice as prescribed in the following 
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section to each of the incorporators, or written waiv^ thereof si^ed 
by all: Provided, however. That such meeting shall be held within 
two years after the filing of the articles of incorporation, or the cor- 
poration shall be ipso facto dissolved. 

Note. — Incorporators' meetings are by the common law required to be held in the 
State of incorporation. (Miller v. Ewer, 27 Me., 509; Hilles v. Parrish, 14 N. J. Eq., 
380.) The statutes of several States, among them New Jersey, Maine, Massachusetts, 
and Minnesota, contain provisions varying or enacting the common law of this point. 

Sec. 16. Stockholders' meetings. — Stockholders' meetings shall be 
held annually, within thirty days after the end of the fiscal year of 
the corporation, at the principal place of business of the corporation, 
within the State of its incorporation, and notice thereof must be 
deUvered personally, or by depositing in the post office, properly 
addressed, to each stockholder at least fifteen days before such 
meeting. At least fifteen days before such meeting a complete list 
of the stockholders entitled to vote shall be open to inspection at 
the place of such meeting. Notice of all other stockhoWers' meet- 
ings shall be given in like manner upon not less than ten days' notice. 

Note. — Alaska, Arizona, Delaware, Iowa, Minnesota, Nebraska, and Utah require 
that the date of the annual meeting shall appear in the articles. The right to vote 
is determined by the tranrfer books. 

Sec. 17. Right to vote, — ^Each stockholder having voting power 
shall at every stockholders' meeting be entitled to one vote in person 
or by proxy for each share of the capital stock held bv him; the 
stockholders shall have the right of cumulative voting in the elections 
of officers or directors. 

Note.— Voting by proxy waa not allowed at common law, and it must be recognized 
by statute or in the by-laws to be available. (Harvey v. Co., 119 N. C, 693; People 
V. Crossley, 69 111., 195.) 

The right to cumulative voting, affording the minority stockholders an opportunity 
for representation on the board of directors, is conferred by statute in 25 jurisdictions. 

This section by implication forbids the voting of bondholders, which is permitted 
by the Virginia and Delaware statutes. (Cf. Durkee v. People, 155 111., 354.) 

Sec. 18. Shares held hy the corporation. — Shares of the ciapital stock 
of the corporation belonging legally or equitably to the corporation 
shall not be voted, either directly or indirectly. 

Note. — Corporations have implied power to purchase their own stock, provided 
that it is done in good faith ana without prejudice to the mhts of creditors. Eight 
States limit the power of purchase by statute. (Cf. Hall & Farley v. Henderson, 126 
Ala., 449; New Eng. Trust Co. v. Abbott, 162 Mass., 143.) 

Sec. 19. Liability of stockholders. — ^Every holder of the capital stock 
of a corporation shall be personally liable to the creditors of the cor- 
poration to an amount equal to the amount impaid on such stock. 

Note. — The tendency of modem legislation is to do away with all burdensome 
restrictions and obligations upon stockholders. If the section as to the amount of 
capital which must be paid in before the commencement of business is changed so 
as to re(iuire that all the authorized capital be paid in, this section will be unnecessary 
unless it is desired to make the stockholders still further liable. 

Stockholders were liable for unpaid subscriptions at common law, but the statutory 
liability varies. Four States make the original subscriber alone liable; 6 States make 
both the original subscriber and the transferee liable; 4 States make the ori^^inal 
subscriber liable upon default of the transferee; 8 States make stockholders liable 
for debts contracted while they remain such (which is the provision of the New York 
statute, and must be rather difl&cult to apply in practice^; 26 States discharge the 
transferer and make the transferee alone liable. Double liability now exists only in 
California and Minnesota. Ten States have provisions ms^ldng the stockholders 
liable for the wages of employees. 

A clause may well be aaded providing a method for enforcing this section. 
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Sec. 20. Limitations. — Except in case of insolvency or bank- 
ruptcy proceedings, no action shall be brought against a stockholder 
for any debt of the corporation until judgment nas been recovered 
against the corporation, and an execution returned imsatisfied in 
wnole or in part. 

Note. — Failure tx) perfonn this condition precedent can be excused only in case 
of impossibUty. (United Glass Co. v. Vary, 152 N. Y., 121.) 

Sec. 21. Directors. — ^The business of every corporation organized 
under this act shall be managed by a board of not less than three 
directors, each of whom shall own in his own right at least one share 
of the capital stock, who shall be elected at the first stockholders' 
meeting, and annually thereafter, and shall hold office imtil their 
successors are respectively chosen and qualified. 

Note. — ^The number of directors may be changed. (See sec. 7.) 
The election of a disqualified person to the office is ineffective. (In re Newcombe, 
42 N. Y. St. Rep., 442.) As soon as a director parts with all beneficial control over 
his stock and causes the corporate officers to have knowledge of the fact he ceases 
to be a direc«)r. (Chem. Nat. Bk. v. Colwell, 132 N. Y., 250.) 
Olaaedfication of directors is permitted in 17 States. 

Sec. 22. Officers. — ^The directors shall appoint from their niunber 
a president, and shall also appoint a secretary and a treasurer, and 
may appoint other officers, agents, and employees, who shall, respec- 
tively, nave such powers and perform such duties as may be pre- 
scribed in the by-laws, and any of the officers, agents, and employees 
may be removed at the pleasure of the directors. 

Note. — The president is the only officer who must be chosen from among the 
directors, and consequently be a stockholder. If the vice president is empowered 
to act in place of the president, he also should be a stockholder. 

Sec. 23. Liability of directors and officers. — If the bonded indebt- 
edness of any corporation organized under this act shall exceed the 
amoimt of its net assets at the time of the creation of such indebted- 
ness, or if stock or bonds be issued for property at more than cash 
value, in the reasonable judgment of the directors, or if any dividends 
or other distribution of the assets be made other than from net profits, 
or if a reduction of capital be made imder the guise of a loan to stock- 
holders, or if any report or statement or pubUc notice shall not be 
made as required by law, or, if made, shall be false in any material 
representation, the directors of such corporation assenting thereto 
shall be jointly and severally Uable to the creditors of the corporation 
for any loss or damage arismg therefrom, and in the case of reports, 
statements, and pubhc notices required by law, the officers whose 
duty it shall be to make such reports, statements, and pubUc notices 
shall be jointly and severally Uable with the directors, as provided 
above. 

Note. — In 22 Commonwealths the amount of indebtedness of the corporation is 
actually or impliedly limited. (See Illinois, Kansas, and Ohio.) 

Sec. 24. Action against officers of corporation for misconduct. — ^The 
court shall have jurisdiction over the directors, managers, trustees, 
and other officers of a corporation organized under the laws of this 
State. This section shall be appUcable so far as may be to corpora- 
tions organized outside of the State and admitted to do business in 
the State. 
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I. To compel such directors, managers, trustees, and other officers 
to account for their official conduct in the management and dispo- 
sition of the fimds, property, and business committed to their charge. 

II. To order, decree, and compel payment by them to the cor- 
poration which they represent, and to its creditors, of all sums of 
money and all the value of all property which they may have ac- 
quired to themselves, or transferred to others, or may have lost or 
wasted by any violation of their duties or abuse of their powers, by 
such directors, managers, trustees, or other officers of such cor- 
poration. 

III. To suspend any director, trustee, manager, or other officer 
from exercising his office whensoever it shall appear that he has 
abused his trust. 

IV. To remove any such director, trustee, or other officer upon 
proof or conviction of gross misconduct. 

V. To direct, if necessary, new elections to be held by the body 
or board or stockholders, duly authorized for that purpose, to supply 
any vacancy created by such removal, and at such electioif no person 
so removed or suspended shall be efigible as a director, trustee, or 
other officer to such company. 

VI. To restrain and prevent any ahenation of property of the 
companv by said directors, trustees, or other officers in cases where 
it may be threatened, or there is good reason to apprehend that it 
is intended to be made in fraud of the rights and mterests of such 
company. 

Sec. 25. Who may bring such an a^ion. — ^An action may be brought, 
as prescribed in the last section, by the attorney general in behafi of 
the people of the State on his own motion or on the request of any 
creditor, except where the action is brought for the pmpose specified 
in Subdivisions III, IV, or V of that section, by a creditor of the 
corporation, or by a trustee, director, manager, or other officer of 
the corporation, having a general superintendence of its concerns. 

Sec. 26. By-laws. — The stockholders of any corporation formed 
under this act shall have exclusive power to make such by-laws as 
they deem proper for the management of the affairs of the company, 
not inconsistent with the provisions of this act, or of other existing 
laws. 

Sec. 27. Corporate records — BooTcs. — Every corporation formed 
under this act shall have at its office within the State, in the custody 
of its proper officer, correct books of account of its business trans- 
actions which, or sufficiently complete transcriptions, shall be pro- 
duced at said place of business within a reasonable time after the 
demand of any stockholder for inspection, and also a stock book, 
which shall be open daily for inspection at reasonable times to any of 
its stockholders, containing an alphabetical list of the stockholders of 
the corporation, showing their places of residence, the number of 
shares held by them respectively, the dates when they respectively 
became owners thereof, and the amount paid thereon. The- officer 
of the corporation to whose custody, under the by-laws, the book or 
books in question are committed, or in the absence of express pro- 
vision of tne by-laws committing the custody of such booKs to any 
specific officer, then the president of the corporation shall pay a 
penalty of fifty dollars for every day he shall neglect to keep such 
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books and such penalty shall be recoverable in an action by an ag- 
grieved stockholder. 

NoTB. — ^The common-law rights of stockholders to an inspection of books is left 
TUiinipaired. (Matter of Steinway, 159 N. Y., 250.) There are similar statutes in all 
but five States. 

Sec. 28. Semiannual reports. — ^Every corporation authorized under 
this act to do business in this State stall, annually, within thirty 
days after the time fixed for the annual meeting of stockholders, fife 
with the secretary of state and publish once in a newspaper published 
at the capital, a report made and verified by the president and treas- 
urer, and shall keep a copy thereof at its main office for inspection of 
stockholders, which shall state — 

I. The amoimt of its capital stock and the proportion actually 
issued. 

II. The amount of its debts. 

III. The amount and character of its assets. 

IV. The names and addresses of aU the directors and officers of 
the company, and in the case of a foreign corporation the name and 
address also of the person designated as the peraon upon whom 
process against the corporation may be served within the State. 

If any report be not made and filed, as prescribed in the preced- 
ing section, either of such officers who shall thereafter neglect or 
refuse to make and file such report, within ten days after a written 
request so to do shall have been made by a creditor or a stockholder 
of the corporation, shall be imder penalty of fifty dollars, recoverable 
by such aggrieved creditor or stockholder, for every day he shall so 
neglect or refuse. 

Note. — In 33 States annual reports are required from domestic corporations. As 
this act is designed to put all corporations doing business in the State on an equal 
footing, they are aU to oe treated alike, whether domestic or foreign. This section 
calls not merely for filing but for publicity. 

Sec. 29. Foreign corporations — Privilege of doing business, — ^Any 
corporation formed in any State, Territory, Federal district, or pos- 
session of the United States, under this or a substantially siinilar 
business corporation law, upon filing with the secretary of state and 

with the of the — where its principal place 

of business within the State is located, a certified copy of its certificate 
of incorporation, and of its articles of incorporation, a copy of its 
by-laws, the appointment of an agent upon whom service of process 
may be made, together with the designation of a place of business 
witnin this State where such agent may be foimd, and upon the 
payment of all taxes and other charges required by law, [shall be 
entitled] to a certificate authorizing it to exercise the same powers, 
rights, and privileges as are accorded to similar domestic corporations, 
formed imder this act: Providedy however j That no such authority 
shall be granted to any foreign corporation having the same name, or 
one so nearly resembling it as to be calculated to deceive, as that of 
any corporation already authorized to do business within this State. 

Certified copies of any subsequent modifications of the by-laws, 
articles of incorporation, or certificate of due incorporation, shall be 
filed in the same manner as hereinbefore provided. 

Note. — ^The vote of the committee upon the provisions of the last paragraph was 
equally divided and the matter is tlierefore referred to the conference. 

93376°— 15 14 
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Sec. 30. Foreign corporations not organized under this act. — ^No 
corporation hereafter formed in any State, Territory, Federal district, 
or possession of the United States for the purpose of carrying on a 
busmess authorized by this act, under any statute other than this or 
substantially similar business corporation law, shall not ** be entitled 
to do business in this State. 

Note. — ^This is a necessarily drastic provision. Nothing less severe seems 
practical. 

Sec. 31. Penalty, — ^Any foreign corporation, or the agent of any 
foreign corporation, that shall transact any business withm the limite 
of this State, other than interstate commerce, without first having 
comphed with the provisions of this act contained in the preceding 
sections, shall be guilty of a misdemeanor, and upon conviction 
thereof shall be fined not less than one himdred dollars nor more than 
five himdred dollars for each offense, and no such foreign corpora- 
tion, nor its assignee, nor any person claiming imder sudi assignee, 
shall maintain any action in the courts of this State, on any cause 
of action arising prior to compHance with this act. 

Note.— The provision as to the bringing of actions applies to the assignee of the 
corporations (Kinney v. Reid Ice Cream Co., 57 N. Y., App. Div., 206; Halsey v, 
Jewett Dramatic Co., 114 N. Y., A. D., 420), but not to causes of action assigned to 
the corporation. To avoid conflicting construction the section has been made expressly 
to apply to assignees, etc. (O'Reilly, Skelly & Fogarty Co. v. Greene, 18 N. i. 
Misc., 423; Cf. generally, Frost, sec. 129, on the subject of what constitutes doing busi- 
ness in the State.) 

Sec. 32. Legislative investigation. — ^The affairs and condition of any 
corporation in this State formed or admitted imder this act may 
at aU times be examined by any committee appointed by either 
branch of the legislature or other constituted State authority, and 
for that purpose all necessary oaths may be administered to the 
directors, officers, and stockholders of such corporation, and they 
may be examined on oath in relation to the anairs and condition 
thereof; and such committee may examine the ^afes, books, papers, 
and documents belonging to such corporation, or pertaining to its 
affairs and condition, and compel the production of all keys, books, 
papers, and dociunents by summary process, to be issued on appUca- 
tion to any judge of any court of competent jurisdiction, imder 
such rules and regulations as the court may prescribe. 

Note. — ^The statutes of seven States contain similar provisions. This is taken 
from the Soutii Dakota statute. 

Such inquiry has been held hot to constitute a judicial act, and is therefore consti- 
tutional. (Lothrbp V. Stedman, 42 Conn., 583.) 

Sec 33. Voluntary dissolution. — I. Whenever, in the judgment of 
the board of directors, it shaQ be deemed advisable and most for the 
benefit of such corporation that it should be dissolved, the board, 
within ten days after the adoption of a resolution to that effect 
by a majority of the whole board at any meeting called for that 

1)urpose, of which meeting every director shall have received at 
east three davs' notice, shall cause notice of the adoption of such 
resolution to oe mailed to each stockholder residing in the United 
States, and also beginning within said ten days cause u like notice 
to be pubUshed in a newspaper pubUshed in the county wherein 

» Note by Bureau.— The word " not " evidently should be omitted. 
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the corporation shall have its principal office, at least four weeks 
successively, once a week, next preceding the time appointed for 
the same, of a meeting of the stockholders to be held at the office 
of the corporation, to take action upon the resolutions so adopted 
by the board of directors, which meeting shall be held between 
the hours of ten o'clock in the forenoon and three o'clock in the 
afternoon of the day so named, and which meeting may, on the 
day so appointed, by consent of a majority in interest of the stock- 
holders present, be adjourned from time to time, for not less than 
eight days at an^ one time, of which adjourned meeting notice 
by advertisement in said newspaper shall be given; and if at any 
such meeting two-thirds in interest of aU the stockholders shall 
consent that a dissolution shall take place and signify their consent 
in writing, such consent, together witn a list of the names and resi- 
dences of the directors and officers^ certified by the president and 
the secretary or treasurer, shall be filed in the office of the secretary 
of state, who, upon being satisfied by due proof that the require- 
ments aforesaid nave been compUed with, shall issue a certincate 
that such consent has been filea, and the board of directors shall 
cause such certificate to be published four weeks successively, at 
least once a week, in a newspaper published in said coimty; and 
iipon the filing in the office of the secretary of state of an affidavit 
tnat said certificate has been so published, the corporation shall 
be dissolved and the board shall proceed to settle up and adjust 
its business and affairs; whenever all the stockholders shall consent 
in writing to a dissolution, no meeting or notice thereof shall be 
necessary, but on filing saia consent in the office of the secretary of 
state he shall forthwith issue a certificate of dissolution, wnich 
shall be published as above provided. 

n. A corporation organized and doing business imder this act 
which desires to close its affairs may also, unless otherwise provided 
in the certificate of incorporation, by the vote of two-thirds in 
interest of all its issued and outstanding stock entitled to vote, 
authorize a petition for its dissolution, to be filed in any court of 
competent jurisdiction, setting forth in substance the groimds of 
the application, and the court, after notice to parties interested and 
a hearmg, may decree a dissolution of the corporation. 

Note. — This foUows the view that the charter is in one sense a contract between the 
incorporators and the State, and that the latter should therefore have a hand in its 
extinction. 

Sec. 34. Involuntary dissolution. — ^An action for any one or more 
of the following causes, to procure a judgment dissolving a corpora- 
tion created by or imder this act, and forfeiting its corporate nghts 
and franchises; or its hcense to do business within the State, if it 
be a foreign corporation, may be maintained by the attorney general 
in the name and in the behali of the people, or by a creditor or stock- 
holder upon proof to the court that the attorney general omits for 
thirty days after the submission of a verified statement of facts to 
maintain such an action: 

I. Where the corporation is insolvent, as evidenced by a return 
of no property foimd on execution, or by a judgment or decree in 
insolvency proceedings. 

n. Where it has suspended its ordinary and lawful business for at 
least one year. 
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III. Where it is a party to an illegal combination in restraint of 
trade. 

IV. Where the law imposes the penalty of dissolution. 

Note. — Courts of equity have no inherent jurisdiction, In the absence of statute 
conferring the same, to decree a dissolution of a corporation or declare a forfeiture of 
its charter on any grounds. (Denike v. Co., 80 N. Y., 599.) 

The principal grounds under the statutes upon whidi charters will be forfeited are: 

(1) ^onuser of corporate franchises: (a) Failure to oiganize within the time limited; 
(b) failure to carry on business; (c) failure to elect officers; (d) failure to maintain 
domiciliary office; (e) failure to commence business within the time limited. 

(2) For misuse or abuse of corporate powers. There must be an abuse of trust. 
(People V. Co., 121 N. Y., 582.) 

^3^ Nonperformance of conditions precedent. 
(4) Nonperformance of conditions subsequent. 
(6) Violation of express statute (antitrust). 

(6) Nonpayment of taxes. 

(7) Insolvency. 

Sec 35. Effect of dissolution. — I. A corporation dissolved under 
this act shall be held to be extinct in all respects as if its corporate 
existence had expired by the limitation of its charter. 

II. All corporations, whether they expire hj their own limitation 
or be annulled by the legislature or otherwise dissolved, shall be 
continued bodies corporate for the purpose of prosecuting and defend- 
ing suits by or against them, ana oi enabling them to settle and 
close their aflPatrs, to dispose of and convey meir property and to 
divide their capital, but not for the purpose of continuing the business 
for which they were established. 

III. Upon the dissolution in any manner of any corporation the 
directors shall be trustees thereof, with full power to settle the aflFairs, 
collect the outstanding debts, sell and convey the property, and divide 
the moneys and other property among the stockholders, after paying 
its debts, as far as such moneys and property shall enable them: 
they shall have power to meet and act imder the bjr-laws of the 
corporation and, imder regulations to be made by a majority of said 
trustees, to prescribe the terms and conditions of the sale of such 
property, and may sell all or any part for cash, or partly on credit, 
or take mortgages and bonds for part of the purchase price for all or 
any part of said property. 

IV. The directors, constituted trustees as aforesaid, shall have 
authority to sue for and recover the aforesaid debts and property, 
by the name of the corporation, and shall be suable by the same 
name, or in their own names or individual capacities for the debts 
owing by such corporation, and shall be jointly and severally re- 
sponsible for such debts, to the amount of the moneys and property 
of the corporation which shall come to their hands or possession as 
such trustees. 

V. When any corporation shall be dissolved in any manner what- 
ever, the court of , on appUcation of any creditor or 

stockholder at any time, may either continue the directors trustees 
as aforesaid, or appoint one or more persons to be receivers of such 
corporation, to take charge of the estate and effects thereof, and to 
collect the debts and property due and belonging to the corporation, 
with power to prosecute and defend, in the name of the corporation 
or otherwise, all suits necessary or proper for the purposes aioresaid, 
and to appoint an agent or agents imder them, and to do all other 
acts which might be done by such corporation, if in being, that may 
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be necessary for the final settlement of its unfinished business; and 
the powers of such trustees or receivers may be continued as long as 
the court shall think necessary for such purposes. 

Sec. 36. Remedy hy injunction and appointment of a receiver in case of 
insolvency, — ^Whenever any corporation shall become insolvent or shaU 
suspend its ordinary business for want of funds to carry on the same, 
any creditor or stockholder may by petition or bill of complaint 
setting forth the facts and circumstances of the case, apply to the 

court of for a writ of injunction and the appointment 

of a receiver or receivers or trustees, and the court being satisfied 
by affidavit or otherwise of the sufficiency of said appHcation, and 
01 the truth of the allegations contained in the petition or bill, and 
upon such notice, if any, as the court by order may direct, may pro- 
ceed in a summary way to hear the affidavits, proofs, and allegations 
which may be offered on behalf of the parties, and if upon such 
inquiry it shall appear to the court that the corporation has become 
insolvent and is not about to resume its business in a short time 
thereafter with safety to the pubUc and advantage to the stock- 
holders, it may issue an injimction to restrain the corporation and 
its officers and agents from exercising any of its privileges or franchises 
and from collecting or receiving any debts, or paying out, selling, assign- 
ing, or transferring any of its estate, moneys, funds, lands, tenements, 
or effects, except to a receiver appointed by the court, until the court 
shall otherwise order. 

Sec. 37. Court may appoint receivers — Powers of receivers. — ^The 

court of , at the time of ordering said injunction, or 

at any time afterwards, may appoint a receiver or receivers or trus- 
tees for the creditors and stockholders of the corporation, with full 
power and authority to demand, sue for, collect, receive, and take 
into their possession all the goods and chattels, rights, and credits, 
moneys and effects, lands and tenements, books, papers, choses in 
action, bills, notes, and propertv of every description of the corpora- 
tion, and to institute suits at law or in equity for the recovery of 
any estate, property, damages, or demands existing in favor of the 
corporation, and in his or their discretion to compound and settle 
witn any debtor or creditor of the corporation, or with persons 
having possession of its property or in any way responsible at law 
or in equity to the corporation at the time of its insolvency or sus- 
pension of business, or afterwards, upon such terms and in such 
manner as he or they shall deem just and beneficial to the corpora- 
tion, and in case of mutual deaUngs between the corporation and 
any person to allow just set-offs in lavor of such person in all cases 
in which the same ought to be allowed according to law and equity; 
a debtor who shall have in good faith paid his debt to the corpora- 
tion without notice of its insolvency or suspension of business, shall 
not be hable therefor, and the receiver or receivers or trustees shall 
have power to sell, convey, and assign all the said estate, rights, 
and interests, and shall hold and dispose of the proceeds thereof under 

the directions of the court of ; the word receiver as 

used in this act shall be construed to include receivers and trustees 
appointed as provided in this act. 

Sec. 38. Receiver to qualify and taJce oath. — ^Every receiver shall 
before acting enter into such bond and comply with such terms as 
the court may prescribe, and take and subscribe the following oath 
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or aflSrmation: '*!, , do swear (or aflSnn) that I will 

faithfully, honestly, and impartially execute the powers and trusts 
reposed in me as receiver, for the creditors and stockholders of the 

and that without favor or affection," which oath or 

aflBrmation shall be filed in the office of the clerk of . 

within 10 days after the taking thereof. 

Sec. 39. Property j franchises, etc., of insolvent corporation vest in 
receiver upon appointment, — ^All real and personal property of an 
insolvent corporajbion, wheresover situated, and all its franchises, 
rights, privileges, and effects shall, upon the appointment of a receiver, 
forthwith vest in him, and the corporation snail be divested of the 
title thereto. 

Sec. 40. WJien debts paid or provided for, court may direct receiver 
to reconvey property, or may dissolve corporation, — ^Whenever a receiver 
shall have been appointed as aforesaid and it shall afterwards appear 
that the debts oi the corporation have been paid or provided for, 
and that there remains or can be obtained by further contributions 
sufficient capital to enable it to resume its business, the court of 

may, in its discretion, a proper case being shown, direct 

the receiver to reconvey to the corporation all its property, fran- 
chises, rights, and effects, and thereafter the corporation may resume 
control of and enjoy the same as fully as if the receiver had never 
been appointed. 

Sec. 41. Interpretation sTiaU give effect to purpose of uniformity. — 
This act shall be so interpreted and construed as to effectuate its 
general purpose to make imiform the law of those States which 
enact it. 

Note. — ^This section accords with the sales, the warehouse-receipts act, and the 
law of certificates of stock, in order to induce courts, so far as ppssible, to consider 
the object of uniformity. 

Sec. 42. Rule for cases not provided for hy this oc^. — ^In any case not 
provided for in this act the rules of law and equity shall govern. 

NoTB. — A similar provision is commonly inserted when an attempt is made to reduce 
to statutp form a topic^f the law, aa in the negotiable-instruments law, the sale-of-goodf 
act, the warehouse-receipts act, and the law of certificates of stock. 

Sec. 43. Definitions. — In this act, imless the contrary intentions 
appear, the " capital stock" of a corporation is the aggregate amount 
of the funds to be combined for the doing of business under its charter. 

The privilege of "cumulative voting ° shall mean that each stock- 
holder shall be entitled to as manv votes as shall equal the number 
of his shares of stock multiplied by the number of directors to be 
elected, and he may cast all of such votes for one director or may 
distribute them among any two or more of them as he may see fit. 

A "creditor" of a corporation is one who has a right oy law to 
demand, either presently or upon some future contingency, the ful- 
fillment of any obhgation or contract. 

A "domestic corporation" is one formed imder the laws of this 
State, or one formed imder the laws of the United States and located 
in this State. Every other corporation is a "foreign corporation." 

The "fair cash value" of property is such a price as honest and 
impartial men naturally and reasonably wiU pay at the given time 
for the property in question. 

An "mcorporator" is one of the subscribers of the articles of incor- 
poration and to the capital stock. 
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"Share of stock'* is the right which the owner has in the manage- 
ment, profits, and ultimate assets of the corporation. 

A "stockholder'' is the owner of a share or shares of the capital 
stock. 

The expression "transact any business within the hmits of this 
State" includes every transaction in this State by the agents of a 
corporation which does not involve interstate commerce. 

Sec. 44. Inconsistent legislation repealed, — ^All acts or parts of acts 
inconsistent with this act are hereby repealed. 

Sec. 45. Time when act takes effect. — ^This act shall come into oper- 
ation on the day of , one thousand nine hun- 
dred and . 

Sec. 46. Name of act — ^This act may be cited as the uniform busi- 
ness corporation act. 

ADDENDUM. 

Sec. 11a. Issuance of shares of stocTc without nominal or par value. — 
Upon the formation or the reorganization of any stock corporation 
otner than a moneyed corporation and other than a corporation 
under the jurisdiction of any pubhc-service commission, the articles 
of incorporation may provide for the issuance of the shares of stock 
of such corporation, other than preferred stock having a preference 
as to principal, without any nommal or par value by stating in such 
certificate: 

(1) The number of shares that may be issued by the corporation, 
and if any of such shares be preferred stock, the preferences thereof. 
If such preferred stock or any part thereof shall have a preference 
as to prmcipal, the certificate shall state the amount of such pre- 
ferred stock having such preference, the particular character of such 

S references, and tne amoimt of each share thereof, which shall be 
ve dollars or some multiple of five dollars, but not more than one 
himdred dollars. 

(2) The amoimt of capital with which the corporation will carry 
on business, which amount shall be not less than the amount of pre- 
ferred stock (if any) authorized to be issued with a preference as to 
principal, and in addition thereto a sum equivalent to five doUars or 
to some multiple of five dollars for every share authorized to be 
issued other than such preferred stock; but in no event shall the 
amount of such capital be less than five himdred dollars. 

Such statements in the articles shall be in Heu of any statements 

{)rescribed by the law under which the corporation shall have been 
ormed or reorganized as to the amount or the maximum amount 
of its capital stock or the munber of shares into which the same shall 
be divided, or of the amount or the par value of such shares. 

Each share of such stock without nominal or par value shall be 
e^ual to every other share of such stock, subject to the preferences 
given to the preferred stock if any authorized to be issued. Every 
certificate for such shares without nominal or par value shall have 
plainly written or printed upon its face the number of such shares 
which it represents and the number of such shares which the corpo- 
ration is authorized to issue, and no such certificate shall express 
any nominal or par value of such shares. The certificates for pre- 
ferred shares having a preference as to principal shall state briefly 
the amount which tiie holders of each of such preferred shares shall 
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be entitled to receive on account of principal from the surplus assets 
of the corporation in preference to the holders of other snares, and 
shall state briefly any other rights or preferences given to the holders 
of such shares. 

Such corporation may issue and may sell its authorized shares, 
from time, to time, for such consideration as may be prescribed in 
the articles of incorporation, or as from time to time may be fixed 
by the board of directors pursuant to authority conferred in such 
articles, or if such articles snail not so provide, then by the conseilt 
of the holders of two-thirds of each class of shares then outstanding 
given at a meeting called for that purpose in such manner as shall be 
prescribed by the by-laws. Any and all shares issued as permitted 
by this section shall be deemed fully paid and nonassessable and the 
holder of such shares shall not be Uable to the corporation or to its 
creditors in respect thereof. 

Sec.. lib. Commencement of business; authorized debts. — No cor- 
poration formed pursuant to section 11a hereof shall begin to carry 
on business or shall incur any debts until the amount of capital 
stated in its articles of iQCorporation shall have been fully paid in 
money or in property taken as provided in this act. In case the 
amount of capital stated in its articles of iQCorporation shall be" 
iQcreased as provided in this act, such corporation shall notr increase 
the amount of its indebtedness then existing until it shall have 
received in money or property the amount of such increase of its 
stated capital. The directors of the corporation assenting to the 
creation of any debt m violation of this section shall be liable jointly 
and severally for such debt; but no action shall be brought imder 
the foregoing provision of this section unless withiQ one year after 
the debt shall have been incurred the creditor shall have served 
upon the director written notice of intention to hold him personally 
liable for such debt. Any director who, because of any sucn liability 
under this section, shall pay any debt of the corporation, shall be 
subrogated to all rights of the creditor in respect thereof against the 
corporation and its property, and also shall De entitled to contribu- 
tion from aU other directors of the corporation similarly liable for 
the same debt and the personal representative of any such director 
who shall have died before making such contribution. 

No such corporation shall declare any dividend which shall reduce 
the amount of its capital below the amount stated in the articles 
as the amount of capital with which the corporation will carry on 
business. In case any such dividend shall be declared, the directors 
in whose administration the same shall have been declared, except 
those who may have caused their dissent therefrom to be entered 
upon the minutes of such directors at the time, or who were not 
present when such action was taken, shall be Uable jointly and sev- 
erally to such corporation and to the creditors thereof to the full 
amount of any loss sustained by such corporation or by its creditors, 
respectively, by reason of such dividend. 

Sec. 11c. Taxation, — ^The organization tax payable under section 
6 of this act by any corporation issuing such shares without desig- 
nated monetary value shall be at the rate of 5 cents on each sudi 
share which the corporation is authorized to issue, and a like tax 
upon any subsequent increase thereof. The tax payable in respect 
01 any sale or agreement of sale or any memorandum of sale or 
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delivery or transfers of shares or certificates of any share without 
designated monetary value hereafter issued by any such corporation 
issuing such shares shall be at the rate of 2 cents for each and every 
share of such stock so transferred. The franchise tax upon any cor- 
poration issuing such share of stock shall be detemuned by the 
amount of the gross assets of such corporation employed in any 
business within this State, less such proportion of its liabiUties as 
shall represent the ratio of its gross assets employed in any business 
within this State to its entire gross assets wherever employed in 
business, and the rate of such franchise tax shall be fixed in the man- 
ner provided by law. For this purpose the rate of dividends shall 
be computed by dividing the total amount of dividends which have 
been paid during the year by the amount of assets of the corporation 
upon the first day of such year. 

Sec. lid. Increase or reduction of shares or capital. — ^Any corpo- 
ration formed or reorganized pursuant to section 11a may amend 
its articles of incorporation so as to increase or to reduce the number 
of shares which it may issue, or so as to increase or to reduce the 
amoimt of its stated capital, by filing in the manner provided for the 
original articles of incorporation, a certificate of amendment under 
sefid executed by its president or a vice president and by its secretary 
or its treasurer, statmg the amendment proposed and that the same 
has been duly authorized by a vote of a majority of the directors and 
also by the vote of the holders of at least three-fifths of the outstand- 
ing shares of each class issued by the corporation, at a meeting of 
the stockholders called for the purpose in the manner provided in 
section 16 hereof, and by filing with such certificate of amendment 
a copy of the proceedings of such meeting, made, signed, verified, 
and acknowledged by the president or a vice president and by the 
secretary or the treasurer of the corporation; but an amendment 
can not be made under this section unless as so amended the articles 
of incorporation could lawfully have been filed imder section 1 1 a of this 
chapter. In case of a reduction of the amount of capital of a cor- 
poration a certificate setting forth the whole amount of the ascertained 
debts and HabUities of the corporation shall be made, signed, verified, 
and acknowledged by the president or a vice president and by the 
secretary or the treasurer of the corporation, and shall be filed with 
the certificate of amendment; and such certificate of amendment 
shall have indorsed thereon the approval of the comptroller to the 
effect that as so stated the reducea amount of capital is sufficient 
for the proper purposes of the corporation and is in excess of its 
ascertained debts and habilities. 

Sec. lie. Amount of capital stock and of shares within meaning of 
other laws, — For the purpose of any rule of law or of any statutory 
provision (other than the foregoing sections 11a, lib, lie, and lid) 
relating to the amount of the capital stock of a corporation or the 
amount or par value of its shares, the aggregate amount of the capital 
stock of any such corporation formed pursuant to section 11a hereof 
shall be deemed to be the aggregate amount specified in the articles 
or amended articles of incorporation or of reorganization as the 
amoimt of capital with which the corporation will <iarry on business; 
the amount or the par value of each snare of preferred stock having a 
preference as to prmcipal shall be deemed to be the amount thereof 
so specified in such articles or such amended articles; and the amount 
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or the par value of each other share shall be deemed to be an ahquot 
part of the aggregate capital so specified in such articles or in such 
amended artides in excess of the specified amount (if any) of the 
preferred stock therein authorized to be issued with a preference as 
to principal. 

Note. — The foregoing sections contain the provisions of a bill passed by the New 
York Legislature in 1912. The purpose of removing the par valuation from the cer- 
tificates of shares of stock was to mate the certificates show more clearly the real and 
basic value of a share, as representing a right of proportionate ownership in the net 
earnings of the corporation and in the unliquidated and unstable sum describable as 
the excess of assets over Liabilities. 

The plausible hypothesis upon which the plan is based is that the designation of a 
par value on the face of the certificates tends to produce u{)on the mind of an intend- 
ing purchaser of shares the impression that the return upon his investment, as expressed 
in dividends, should be an adequate percentage of tne value of the stock, as shown 
on its face by the par valuation. The elimination of any designated or nominal par 
valuation would remove this fictitious standard of value and every prospective pur- 
chaser would then be required to get an estimate of the value of the property from a 
source other than the sums named on the certificate, or else buy the shares admittedly 
as a gamble. The owner could not expect or demand returns upon a fictitious basis. 

The scheme outlined would seem to be especially feasible in the reorganization of 
insolvent corporations, as providing an escape from the manifestly absurd issuance of 
stock of millions of dollars nominal value upon the reorganization of a corporation not 
able to earn interest upon Its outstanding obligations. 
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penalties for failure to comply with laws. 71-84, 

111-120 

revocation of license 142-154 

to exclude 175-189 

to imiMse restrictions 175-189 

powers limited by charter 173 

purposes limited to those of domestic cor- 

IMrations 49, 50 

regulation by same laws as domestic cor- 
porations 51-54 

right to do business 172,173 

General ofQcers, names and addresses in an- 
nual report .' 94 
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report 86 
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report 92 

Original tax or filing fee. See Initial license 

tax or filing fee. 
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of license 117,118 
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money penalties or forfeitures, against 

corporations 78-80 

right of action 74-77 
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issue upon performance of conditions pre- 
cedent 67-69 

period of 69,70 

procedure for revocation 151-151 

Persons, corporation within • fourteenth 

amendment of Federal Constitution. 177-183 



Digitized by 



Google 



238 



IKDEX. 



Page. 
Place of business, filing designation.. . 32-34,86,87 
Power, exercise of, after revocation of license . 117 

where not forbidden, by local laws 172 

by public policy.... 172 

of eminent domain •••••... 131-133 

- to acquire and hold real estate 135-142 

when allowed by charter 173 

See also Federal Constitutional lunita- 

tions; Foreign corporations, power of 

States: Foreign corporations, powers; 

Limitations; States, power, etc. 

Privileges of citizens, corporations not within 

sec. 2, Art. IV, Federal Constitution. 176,177 

Privil^es of foreign corporations 51-53 

Procedure, for fiUing vacancy— agent 121-123 

for revocation of license 151-154 

Profits, dividends prohibited except from. ... 119 
Property employed in State, statement in 

annual repent 90 

Property of foreign corporations, can not be 

taken without due process of law. . . . 180-183 . 

protection of domestic creditors 133-134 

Property outside of State, statement of, in 

annualreport 90,91 

Protecticm of domestic creditors 133, 134 

Provisions, State constitutional and statu- 
tory 21-156 

Public policy, corporation may do business, 

where not prohibited by 172 

Publication of articles of incori)oration 32 

Purposes, limitations on foreign corporations. 49, 50 

Real estate, power to acquire and hold 131-133, 

135-142 

Records, inspection 118 

Regulations, power of State over foreign 

ocarporations 49, 60, 51-54-176, 176 
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